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These articles of merger are being filed pursuant to KRS 271B.11-080 of the Kentucky 

Business Corporation Act and KRS 275.360 of the Kentucky Limited Liability Company Act to 

effect the merger of Ashland Inc., a Kentucky corporation, with and into EXM LLC, a Kentucky 

limited liability company: 

Article 1 

Name and Jurisdiction 

The name and jurisdiction of formation or organization of each constituent business 
entity which is to merge are as follows: 

Ashland Inc., a corporation organized under the laws of Kentucky; and 

EXM LLC, a limited liability company formed under the laws of Kentucky. 

Article 2 

Plan of Merger 

The plan of merger providing for the merger of Ashland Inc. with and into EXM LLC is 
contained in the Master Agreement, dated March 18,2004, as amended by Amendment No.1, 
dated April 27, 2005, a copy of which is attached as and incorporated by reference to Exhibit A 
(see Article II, pages 9 through 12, of the Master Agreement). 

Article 3 

Surviving Business Entity 

The name of the business entity surviving the merger is EXM LLC. 

Article 4 

Authorization and Approval 

The plan of merger was duly authorized and approved by each constituent business entity 
in accordance with the laws applicable to such business entity, including KRS 275.350 and, in 
the case of Ashland Inc., KRS 271B.ll-010 and 271B.11-030. 

The following table shows ( 1) the designation, number of outstanding shares and number 
ofvotes entitled to be cast by each voting group entitled to vote separately on the plan of merger 
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as to Ashland Inc., and (2) the total number of undisputed votes cast for the plan separately by 
each such voting group: 

Designation 
Common Stock 

Number of 
Outstanding Shares 

72,984,120 

Number of 
Votes Entitled to be Cast 

72,984,120 

Number of 
Votes Cast For 

57,529,512 

The number cast for the plan by the sole voting group of Ashland Inc. was sufficient for approval 
by that voting group. 
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In witness whereof, Ashland Inc. and EXM LLC have duly executed these Articles of 

Merger as of the~ 'tbday of June, 2005. 

ASHLAND INC. 

EXMLLC 

By ATB HOLDINGS INC., member 

By~£~ 
David L. Hausrath, Vice President 
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EXHIBIT A 

EXECUTION COPY 

MASTER AGREEMENT 

Dated as of March 18, 2004; 

Among 

ASHLAND INC . , 

ATB HOLDINGS INC., 

EXM LLC, 

NEW EXM INC . I 

MARATHON OIL CORPORATION, 

MARATHON OIL COMPANY, 

MARATHON DOMESTIC LLC 

And 

MARATHON ASHLAND PETROLEUM LLC 
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· EXECUTION COPY 

MASTER AGREEMENT dated as of 
March 18, 2004, among Ashland Inc., .a 
Kentucky corporation ("Ashland") , ATB 
Holdings Inc., a Delaware corporation and 
wholly owned subsidiary o-f Ashland 
( "HoldCo"), EXM LLC, a Kentucky limited 

·liability company .and wholly owned 
subsidiary of HoldCo ("New ~shland LLC"), 
New EXM Inc. , a Kentucky corporation· and 
wholly owned subsidiary of HoldCo ("New 
Ashland ·Inc."), Marathon Oil Corporation, a 
Delaware corporation ( 0 Marathon 11 } , Marathon 
Oil Company, an Ohio corporation and wholly 
owned subsidiary of Marathon ("Marathon 
Company"}, Marathon Domestic LLC, a Delaware 
limited liability company and who1ly owned 
subsidiary of Maratl;lon ( 0 Merger Sub·") , and 
Marathon Ashland Petroleum LLC, a Delaware· 
limited liability company owned by Maratho~ 
Company and Ashland as set forth below 
( nf.tA.pn) • 

WHEREAS the Marathon Parties (as defined in 
Section 14.02) wish to acquire from Ashland, and Ashland 
wishes to transfer to the Marathon Parties, Ashland's 
maleic anhydride business and associated plant in Neal, 
West Virginia (the "Mal.eic ·Business") and a number· of 
Valvoline Instant Oil Change centers·owned by Ashland (the 
"VIOC Centers") located in the states of Ohio and Michigan; 

WHEREAS, on January 1, 1998, Ashland and Marathon 
Company contributed certain petroleum supply, refining, 
marketing and transportation businesses to MAP and entered 
into a limited li~ility company agreement to set forth 
their rights and responsibilities with respect to the 
governance, financing and operation of MAP; 

WHEREAS Ashland owns a 38% interest in MAP and 
Marathon Company owns a 62% interest in MAP; 

WHEREAS Ashland holds a 4% interest in LOOP LLC 
and an 8.62% interest in LOCAP LLC; 
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WHEREAS the parties hereto have structured the 
transfers described above as a series of transactions, as a 
result of which: 

(i) Ashland will trans.fer to HoldCo the Maleic 
Business, the VIOC Centers and Ashland's interests in 
MAP, LOOP LLC and LOCAP LLC, and HoldCo will assume 
certain related liabilities of Ashland; 

(ii) the Marathon Parties will acquire HoldCo; 

{ i:i..i) New Ashland Inc. wi.ll succeed to all the 
assets and liabilities of Ashland (other than those 
transferred to or assumed by HoldQo or any Marathon 
Party under this Agreement or any of the other 
Transaction Agreements (as defined below)), including 
the proceeds of a partial redempt:lon·of Ashland's 
int.erest in MAP; and 

(iv) the issued and outstanding shares of Ashland 
common .stock, par value $1.00 per share, including the 
associated Ashland Rights (as defined in 
Section 6.03(a}) (the "Ashland Common Stock"}, will be 
canceled and Ashland's shareholders will re.cei ve, with 
respect to each share of Ashland Conunon Stock, one 
share of New Ashland Inc. Common Stock (as defined in 
Section 14.02),· to be issued by New Ashland Inc. in 
consideration of the assets acq\:tired by it in the 
Conversion Merger and the benefits to be derived 
therefrom, and a number ·of shares of ,Marathon common 
stock, par value $1. oo per share (the. "Marathon Corrunon 

·Stock"), to be determined as set forth in this 
Agreement; 

WHEREAS, simultaneously with the execution and 
delivery of ~his Agreement, certain of the parties hereto 
are entering into: 

(i) ~n Assignment and Assumption Agreement 
providing for the transfer of. the .:Maleic Business to 
HoldCo and the assumption by HoldCo .of certain related 
liabilities (the "Maleic Agreement"); 

(ii) ari Assignment and AssUmption Agreement 
providing for the transfer of the VIOC Centers to 
HoldCo and the assumption by HoldCo of certain related 
liabilities (the "VIOC Agreement"); 
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(iii) a Tax Matters Agreement (the "Tax Matters 
Agreement"); and 

(iv) Amendment No. 2 to the MAP LLC Agreement (as 
defined in Section 14.02) (the "~ LLC Agreement 
Amendment" and, together with this Agreement, the 
Maleic Agreement, the VIOC Agreement and the Tax 
Matt·ers Agreement, the "Transact.ion Agreements"); 

WHEREAS the Board of Directors of Ashland has 
unanimously: (i) adopted and approved the Transaction 
Agreements, the Ancillary Agreements (as defined in 
Section 6.04(a)) and the transactions contemplated thereby 
(the "Transactions") and (ii) recommended that Ashland • s 
shareholders approve the Transaction Agreements and th~ 
Transactions; 

. wHEREAS the Board of Directc:>rs of Marathon has 
unanimously adopted and approved the Transaction Agreements 
and the Ancillary Agreements-and approved the Transactions; 

WHEREAS it is intended that the Transactions· to 
be consummated on the Closing Date will generally be Tax
free to the parties and their respective sh~reholders for 
Federal income Tax purposes (as Tax is defined in Section 

·14.02); and 

WHEREAS the parties desire to make certain 
representations, warranties 1 covenants and agreements in 
connection with the Transactions and also to prescribe 
various conditions to the Transactions. 

NOW, THEREFORE, the parties hereto agree as 
follows: 

ARTICLE I 

Transactions and Closing 

Upon the t.erms and subject to the conditions set 
forth herein, at the Closing (as defined in Section 1.05), 
the parties shall consummate the MAP Partial Redemption and 
each of the other Transactions set forth in Sections 1.02, 
1. o 3 and 1 . 04 as follows . Subject to Section 9. 1 o, the 
parties hereto intend that none of the Transactions that 
this Article I contemplates will be effected on the Closing 
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Date (as defined in Section l.OS) shall be effective unless 
all of such Transactions are effected on the Closing Date. 

SECTION 1.01. MAP Partial Redemption. As part 
of the Transactions, but prior to consummating the other 
Transactions. set forth in Sections 1. 02, 1. 03 and 1. 04, MAP 
shall redeem a portion of the 38% Membership Interest (as 
defined in Section 14.02) owned by Ashland for a redemption 
price payable as follows: (i) accounts receivable of MAP, 
each with a Federal income Tax basis no 1ess than its face 
amount,· selected ·in accordance with the protocol set forth 
.in Exhibit A, with a total Value (as defined in· 
Section 14·. 02) equal to the product of (x) the Estimated 
MAP Partial Redemption Amount (as defined in Section 14.02) 
and (y) the AR·Fraction (as defined in Section 14.02) (such 
product, the "AR Amount") (the "Distributed Receivables") 

_and (ii) cash in an-amount·equal to the Estimated MAP 
Partial Redemption Amount minus :tn:e AR Amount·. (su..ch _ 

,. difference, the ,;Cash Amount"), by wire transfe.r of .. 
_ immediately available funds to an Ashland bank account 

·which shall be de_signated in writing by Ashland at least 
t~o business ·days prior to_ the Closing Date (the "MAP-· 
Partial Redemption"). MAP. shall increase the MAP Partial 
·Redemption Amount (as defined in Section 14. 0.2) payable in 
the MAP Partial Redemption as directed by Marathon if 
Marathon determines, in its sole judgment after giving due 
consideration to the requirements of any potentially ·.,. 
applic?ble fraudulent transfer or conveyance Law, that the 
aggregate amount of the MAP Partial Redemption Amount 
(before giving effect to such increase) and the.Capital 
Contribution (as defined in S~ction 1.03(b)) is not 
reasonably equivalent to the aggregate value immediately 

·prior to the consummation of the Transactions, as 
determined by Marathon in its sole discreti.on, of 
(i) Ashlandis Membership Interest, (ii} the Maleic Business 
and (iii) the VIOC Centers. In the event that Marathon 
makes the determination contemplated by the immediately 
preceding sentence, any resulting increase in th~ MAP 
Partial Redemption Amount shall be payable in any 
combination of cash and accounts receivabte of MAP as 
determined by Marathon. If at any time Marathon determines 
that it is reasonably likely to direct MAP to increase the 
MAP Partial Re4,emption Amount pursuant to the second 
sentence of this Section 1.01, Marathon shali provide 
prompt 'notice of such determination to Ashland, including a 
good faith estimate of any such increase. 
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SECT·IO~ 1. 02. Maleic/VIOC Contribution; 
MAP/LOOP/LOCAP Contributio~; Reorganization Merger. 
Promptly following the consummation of the MAP Partial 
Redemption pursuant to Section 1.01, and prior to 
consummating the Transactions set forth in Sections 1;03 
and 1.04, the parties shall consummate each of the 
'following Transactions: . 

(a) Maleic/VIOC Contribution.. Ashland shall 
cause the transactions contemplated by the Maleic Agreement 

· and the VIOC Agreement, including the contribution by 
Ashland to HoldCo of the Maleic Business and the VIOC 
Centers and the.assumption by HoldCo of certain related 
liabilities, to be consummated in ·accordance with the 
Maleic Agreement and the VIOC Agreement (the "Malei.c/VIOC 
.Contribution") . 

(b). MAP/LOOP/LOCAP Contribution.' Promptly 
following the consummation of the Mal~ic/VIOC Contribution 
pursuant to-Section 1.02(a), (i) Ashland shall ·cause the 
MAP/LOOP/LOCAP Contribution Agreements (as defined in 
Section 14.02) to be executed and delivered by the.parties 
specified therein to be parties thereto, and Ashland shall 

· contribute ·to HoldCo Ashland's remaining Members.hip 
In.terest and, subject to Section 9. 10 I the Ashland 
LOOP/LOCAP Interest (as def-ined in section 14.02), and 
HoldCo shall assume certain related li;abilities and 
obligations, in accordance ·.with the MAP/LOOP/LOCAP 
Contribution Agreements, (ii) if .Ashland ·has not ·.been 
released from all liabili·ties r obligatiqns and commitments 
under.the LOCAP T&D Ag~eement i~ a¢cordance wi~h 
Section .9 .. 03 {g) , Ashland shall cause the LOCAP T&D 
Assumption Agreement (as defined in Section 14.02) to be 
executed and delivered by the parties specified therein to 
be parties thereto and (iii) if Ashland has not been 
released from a.~l liGlbilities, obl.igations and commitments 
under· the LOO.P T&D Agreement ;i.n accordance with 
Sect:i,.on 9. 03 '(g) , Ashland shall cause the LOOP T&D 
Ass~ption Agreement (as defined in Section 14.02) to be 
executed. and delivered by the parties specified therein to 
be parties thereto (collectively, the "MAP/LOOP/~OCAP 
Contribution"). 

(c) The Reorganization Merger. Promptly 
following the consummation of the MAP/LboP/LOCAP 
Contribution pursuarit to Section l~02(b), Ashland shall, 
pursuant to Article II and in.accordance with the Kentucky 
Business Corporation Act (the "KBCA"') and the Kentucky 
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Limited Li"ability Company Act (the "KLLCA"), be merged with 
and into.New Ashland I,.LC (the "Reorganization Merger") at 
the Reorganization Merger Effective Time (as defined in 
Section 2.02), _which, if not the time of filing of the 
Reorganization Articles of Merger (as defined in Section 
2.02) in accordance with Section 2._02, shall be a time 

_mutually agreed upon by Ashland and Marathon. 

SECTION 1.03. HoldCo Borrowing;. Capital 
Contribution; Conversion Merger. Promptly following the 
consummation of the Maleic/VIOC. Contribution, the 
MAP/LOOP/LOCAP Contribution and the Reorganization Merger 
pursuant to-section 1.02, the parties shall consummate each 
of ·the following Transactions: 

_ (a) HoldCo Borrowing. Promptly following the 
Reorganization Merger Effective Time, the Marathon Parties 
shall cause the HoldCo Borrowing. (as def'ined in 
qection 14.02) ·to be advanced to HoldCo by one or more 
lenders that are not affiliates of MAP, any Marathon .~arty 
or any Ashland Party ("Third Party LenderS") and HoldCo 

-snall accept the HoldCo Borrowing. If Marathon guarantees 
or otherwise provides credit support -for the HoldCo 
Borrowing, _Marathon and HoldCo shall enter into a 
reimbursement agreement (the "Reimbursement Agreement'!), 
pursuant to which Holde~ shall commit to pay a guarantee 
fee to Marathon after the Closing and, if requested by' 
Marathon·prior to the Closing Date, shall grant to Marathon 
on the Closing Date a security interest in all the property 
and other assets (including the Membership Interest) that 
HoldCo owns to secure its ~~imbur~ement obligations to 
Marathon, to the fullest extent .. permitted by Contracts (as 
defined in Section 6."05(a)) to whichAshland or any Ashland 
Subsidiary is a party or by which any of their respec~ive 
properties or as$ets is bound. such security interest -
shall be released (other than with re~pect to assets of the 
surviving entity of-the Acquisition-Merger (as defined in 
Section 1.04(a)) at the Acquisition Me~ger Effective Time 
(or, if earlier, upon the New Ashland Inc. Share Issuance). 
The-Reimbursement Agreement sl).all provide that:· (;l) the 
guarantee fee ·shall be payable after Closing; and (ii) the 
reimbursement obligations to Marathon shall not exceed the 
net amount of the HoldCo Borrowing actually received by 
HoldCo. 

{b) Capital Contribution. Promptly following 
the consununation of the HoldCo Borrowing pursuant to 
Section 1.03(a), HoldCo shall contribute to New Ashland LLC 
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cash in 'the amount equal to the total amount of the HoldCo 
Borrowing, by wire transfer of immediately available funds 
to a New Ashland LLC bank account designated in writing by 
As.hland at least two business days prior to the Clos'ing 
Date (the "Capital Contribution"). 

(c) Conversion .Merger. Promptly following the 
consummation of the Capital Contribution pursuant to 
Section 1.03(b), pursuant to Article III and in accordance 

· with the KLLCA and the KBCA, New Ashland LLC shall be 
· merged with and into New Ashland Inc. (the "Conversion 
Merger") at the Conversion Merger Effective Time (as 
defined.in· Section 3.02), which, if not the time of filing 
of the Conversion Articles of Merger (as defined in section 
3.02) in accordance with Section 3.02, shall be a·time 
mutually agreed upon by Ashland and Marathon. 

SECTION 1.04. Ac9Hisition ~erger; Distribution. 
(a) Promptly fol·lowing the Conversion Merg~r Ef.fective 

Time·, · purslJ.ant to Article IV and in accordance with the 
Delaware General Corporation Law (the "DGCL") and the 
Delaware Limited Liability Company Act (the "DLLCA"), 
HoldCo shall be merged with and into Merger Sub (the 
"Acquisition Merger")· at the Acquisition Merger Effective 
Time. · · 

(b) In the event that the Private Letter Rulings 
(as defined in Section lO.Ol(f)) do not provide that the 
Acquisition.Merger wil~ be treated as a· distribution by 
HoldCo of all the stock of New Ashland Inc. under 
Section 355 of the Internal. Revenue Code of 1986, as 
amended· '(the "Code"), followed by a merger of HoldCo into 
Merger Sub, then ·the parties hereto shall·e~ecute an 
appro~riate ame~dment to this Agreement to provide that the 
New Ashland Inc. Share Issuance (as defined in 
Section 6.05(b)) shall not be effected as part of the 
Acquisition Merger but instead the shares of New Ashland 
Inc. to be issued thereun(ler shall be issued to HoldCo as 
part of the Conversion·Merger, followed by t):1e distribution 
thereof by HoldCo to the holders of HoldCo Common Stock (as 
defined in·section 2.04(a) (i}.), on the basis of one share 
of New Ashland Inc. Common Stock for each outstanding share 
of HoldCo Common Stock, immediately prior to the 
Acquisition Me~ger. 

SECTION 1.05. Closing. The closing of the 
Transaction~ (th~ "Closing") shall take place at the 
offices of MAP, 539 South Main Street, Findlay, Ohio 45840 
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at ~0:00 a.m. (Eastern time) on the last business day of 
the calendar month in which the last to be satisfied (or, 
to the extent permitted by Law (as defined in 
Section 6 .. 05 (a)) , waived by th~ parties entitled to the 

· benefits thereof) of the conditions set forth in Article X 
(other than those conditions th.at by their nature are to be 
satisfied on the Closing Date, but subject to the 
sa~isfaction or waiver of those conditions) has been so 
satisfied or waived, or, if the last such condition is 
satisfied or waived on one of the last two business days of 
a calendar month, on the last business day of the following 
calendar month, or at such other·place, time and date as 
shall be agreed in writing between Ashland and Marathon. 
The date on which the Closing occurs is referred to .in this 
Agreement as the "Closing Date". ·If Ashland and Marathon 
agree that the ciosfng is expected to occur on 
December 31, 2004, the parties shall use their reasonable 
best· e~fort~ to agree on closing mechffirlcs to effect the 

·· ·Transactionf:l on such .date, which may include: (i) the 
filing of the Reorganization Articles of Merger, the 
Conversion Articles of Merger and the Acquisition 
Certificate of Merger prior to December 31, 2004, in each 
case specifying an effective time on December 31, 2004 and 

·(ii) advancement of the HoldCo Borrowing to an escrow 
account for the ben~fit of HoldCo at a pre-closing prior to 
December 31, 2004 to ensure that the ·proceeds. of the 
Capital Contribution.will be available to New Ashland Inc. 
on the Closing Date for. consummation of the tender offer 
and/or consent solicitation contemplated by 
Section 9.03(b). 

SECTION 1.06. Post-Closing True-Up. Within. 
90 days after the Closing Date (subject ·to extension with· 
the prior written consent of New Ashland. Inc., such consent 
not to be unreasonably withheld), MAP shall prepare and 
deliver to Ashland a statement setting forth the MAP · 
Partial Redemption Amount. If the MAP Pa~tial Redemption 
Amount exceeds the Estimated MA~ Partial Redemption Amount, 
MA~ shall, and if,the Estimated MAP Partial Redemption 
Amount exceeds the MAP Partial Redemption Amount, New 
Ashland.Inc. shall, make.payment to the other party of the 

.amount of such excess, together with interest thereon at a 
rate equal to the rate of interest from ~ime to time 
announc~d publicly by Citibank, N~A., as its prime rate, 
calculated on the basis of the actual number of days 
elapsed divided by 365, from the Closing. Date to the date 
of payment. Payment by MAP to New Ashland Inc. under this 
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Section 1.06 shall be in an amount of cash and accounts 
receivable of MAP (such accounts receivable to be selected 
in accordance with the protocol set for~h in Exhibit A} 
within 30 days of the determinatipn by MAP of the MAP 
Partial Redemption Amount. The total Value of the accounts 
receivable payable by MAP under this Section 1.06 shall 
equal the product of (i) the total amount of the payment 
owed by MAP to New Ashland Inc. under this Section 1.06 and 
(ii) the AR Fraction. PaYment made. by New Ashland Inc. to 

·MAP under this Section 1. 06. shall be made in .cash within 3 0 
days after receipt by New Ashland Inc. of the statement 
setting forth the MAP Partial Redemp.tion Amount. All cash 
payments under this Section 1. o·6 shall be made by wire 
transfer in immediately available funds to an Ashland bank 
account or a MAP bank account, as appllcable, which shall 

·be designated in writing by Ashland or MAP, .as applicable, 
at least two business days prior to tne date for such 
payment. 

ARTICLE II 

The Reorganization MergeX.' 

SECTION 2.01. Parties to the Reorganization 
Merger_.· · The na.Jlles of the constituent business ent:f:.ties 
that are p~rties to the.Reorganization Merger are Ashland 
Inc. (referred to herein as "Ashland"} and EXM LLC 
(referred to herein as "New Ashland LLC"). Upon the terms 
and subject to· th~ conditions set forth herein, :at the 
Reorganization Merger Effective Time, Ashland shall merge 
with and into New Ashland.LLC, the separate corp~rate 
existence of Ashland shall cease and New Ashland LLC shall 
be the surviving business entity of the· Reorganization 
Merger. The name· of the surviving business entity of the 
Reorganization Merger shall. be EXM LLC.. · 

SECTION 2.02. Reorganization Merger Effective 
.Time. Prior to the Closing, Ashland shall prepare, and on 
the Clo~ing Date, New Ashland LLC. shall file with the 
Secretary of State of the Commonwealth of Kentucky, 
·articles of merger or other appropriate documents (in any 
such case, ·the ~Reorganization Articles of Merger") 
executed in accordance with the relevant provisions of the 
KBCA and the KLLCA and shall make all other filings or 
recordings required under the KBCA and the· KLLCA. The 
Reorganization Merger shall become effective at such time 
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as the Reorganization Articles of Merger are duly filed 
with such Secretary of State, or at such later time on the 
Closing Date as specified in .the Reorganization ~ticles of 
Merger (the time the Reorganization Merger becomes· · 
effective being the "Reorganization Merger Effect.ive 
Time 11 ). 

SECTION 2.03. Effects. The.Reorganiza~ion 

Merger shall have the effects set forth in KRS 271B.ll-060 
of the KBCA and KRS 275.365 of the KLLCA. Without limiting 
the generality of the foregoing, and subfect thereto, at 
the Reorganization Merger Effective Time, all the 
properties, rights, privileges and powers of Ashland 
immediately prior to the Reorganization MergerEffective 
Time shall rest in New Ashland LLC, and all debts, 
liabilities, ··obligations and duties of Ashland i'mmediately 
prior to the Reorganization Merger Effective Ti~e· shall 
become the debts, liabilities, obligations and duties of 
New Ashland LLC. 

SECTION 2. b4. conversion of Ashland Securit.ies. 
(a) At the.R.eorganization Merger Effective Time, by virtue 
of the Reorganization Merger and without any action .on the 
part of any holder of any shares of Ashland Common Stock or 

.::: .. :,·.any limited liability company interests in New Ashiand:·LLC 
("»ew Asb,land LLC Interests"): 

(i) subject to Section 2.05, each share of 
Ashland Common Stock issued and outstanding 
i~ediately prior to the Reorganization Merger 
.Effective Time shall. be converted into and .. 
thereafter.represent one duly.issued, fully. paid 
and nonassessable share of common stock, p~r 
value $1.00 per share, of HoldCo (the "HoldCo 
Common. Stock") (the •iReorganizatfon Merge·r 
Consideration"); and · 

(ii) all New Ashland LLC Interests shall 
remain.outstanding without chan~e. 

(b} As of the Reorganization Merger.Effective 
Time, all shares of Ashland Common Stock shall no longer be 
outstanding, shall automatically be canceled and retired 
and shall cease to exist, and each holde·r of a certifi.cate 
formerly evidencing sbares of Ashland Common.Stock shall, 
subject to Section 2.05, cease to have any rights with 
respect th~reto except the right to receive the number of 
shares of ~oldCo Common Stock into which such shares of 
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Ashland Common Stock were converted pursuant to the 
provisions of Section 2.04(a) hereof. 

(c) The Reorganization Merger Consideration 
issued (and paid) upon conversion of any shares <:>f Ashland 
Common Stock in accordance with the terms of this 
Article II spall be deemed to have·been issued (and paid) 
at the Reorganization Merger Effective Time in full 
satisfaction of all rights pertaining to such shares of 
Ashland Common Stock, and after the Reorganization Merger 
Effective Time there shall be no further registration of 
·transfers on the stock transfer books of the business· 
entity surviving the Reorganization Merge'r, New Ashland 
LLC, of shares of Ashland Common Stock that were 
outstanding immedi~tely prior to the Reorganization Merger 
Effective Time. ·· 

SECTIO~ 2.05. Dissenters' Rights. 

11 

Notwithstanding anything in this Agreement to .the .contrary, 
shares of Ashland Common Stock· that are outstanding 
immediately prior to the Reorganization Merger Effective 
Time and that ar~ held by any person who is entitled to 

.demand and properly demands payment of the fair value of 
such shares (":Pissenters' Shares") pursuant to, and who 
complies inall respects with, Subtitle 13 of the.KBCA. 
("Subtitle 13") shall-not beconverted into Reorganization 
Merger Consideration as provided in Section 2.04(a), but 
rather the holders of Dissenters' Shares shall be ·entit.led 
to payment of the fair value of·such Dissenters' ·shares. in 
accordance with Subtitle 13; provided, however, that if any 
such holder shall fail to perfect or othe;rwise shall waive, 
wi'thdraw or lose the right to receive payment of 'fair value 
tinder Subtitle 13, t.llen the right of such hold.er to be paid 
the fair value of such holder's Dissenters• Shares shall 
cease and-such Dissenters' Shares shall be deemed to have 
been converted as of the Reorganization Merger Effective 
Time into, and to have become e~changeable.s6lely for, 
Reorganization Merger Consideration as provided in 
Section 2.04(a). 

. SECTION .2. 06 ~ Limited Liability. 
liability shall be retained with respect to 
entity surviving the Reorganization Merger, 
LLC. . . 

Limited 
the business 
New Ashland 

. SECTION 2.07. Articles of Organization. No 
changes to.the Articles of Organization of New Ashland LLC 
shall be effected by the Reorganization Merger. 
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KRS ..27.5:.;'355 :fit tile -~# ·~fur the .~ganizati.-on Merger 
.:{~:~~a}).U!¢i1m \P.lttn~ ·:Re~J- The adoption of 
Cti:s -~·by the Board ·of M-i*'''l;ors ·of ~land (the 
-~•.Agli'~gg :B~"'J .:constit1111es tile.~ Ul~on, an:a the approval 
.O:t t.ta-8 ~.reement· ·w the ·ldal:r:eJmldm• · pf_ ~s~.and will 
con-sU.~ ·'t"Jae :!l:lpprO~., #:·tue.· :Jtealganizaticm Plan of 

'. Merg~·by Aeai.-·.Jm -~~-b,t;·ctts .. ~71B.11-.o..So~. The 
:.~ ~.f·J:bis·~:IJ.y.:Bo'l.-deb.,. ~s the.~ole member of 
· New.i~,:tJ;c.-· -~~·the ---oval o.f.'libe 
tteorSJ$'tliT-at:ie ··~·of :•xger ey·Jiew -,Ashland .'LLC as 
~d :by :86.27-5-.'35:0. 

~ ~'i"CDl:;!!Li.pQer 

: -.- .. ; ~ a~~u .. _ :Pa:rt:~.~·-2:b,e Conv~ion Merger. 
-Th-e· .:n • .-mes Of.·.tb.e ·:~ . ..biu#ili 1 :as entitles that are 
:~ !tO t:J;te ~ -~...iUie :EXM LL<! ·1{:-referred to 

· be~.as ._..~·~] ·.an:ct:-..v':EXM Inc •. (referred to 
herem AfiJ ~-·;:M;bJa·fiii ~;.~j,~· :··lfl*a·t:ne terms and subject 
to ·t~ -C~ ·..eat~~~ • .at the·-con.version 
Me~..ger ·Bff~ '~ :._ ··Jmb.J.;$d,1me shal.l .merge with and 
..iDtiQ.:Jrlew JU:ib1•a~1 ~ .• ,. .t.'tle :·"88I!!(J.fft'ldte .exist en® ·.-()f New 
.Ash1aila. ·t.iLt:,·dut13 ->QraifiJe· .. <ilJI4 SeW"'ft·uaaand In<:!,. will be the 
surr:t~ 'b,Ji,aiJte.ss . .atJ~ -~· the OGave.rsion Merger. 
Pursuatlt -to :-t:lle .·.....,eat ·:&l8£e~ .a in se6t.i·on 3 . 06 (a) , 
the: .mune. ~ "t:be .at«v.ild:QJf·lmuneaenentity- of· the Conversion 
Merges: ,..fihalJ ·• ~ .;m' .. MJU·aitd ·1tno. 

:·, · . :~ ·a ... a... PeP!:~- llerger Eflfective Time. 
-a?.r.i~ ·ttc.·t111e ·-SuBS.., ABJdaad>~-.:prepare, .and on the 
Cl.Qs,.tqg --~ ·Jtew:·~·'JDc. :..-.a:J :file .with the 
Sect:et:aq ·Of -~ .-.af ·t::IJe<CcmlmoJ'IP!R!:th of Kentucky; 
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articles of merger or other appropriate documents (in any 
such case, the "Convers'ion Articles of. Merger") ex~cuted in 
accordance with the relevant provisions of the KLLCA and 
the KBCA and shall ~'\lake 'all other filings or recordings 
required under the . l<LLCA and the ~CA. ··The Conversio.n 
Merger shall become effective at.such time as the 
conversion Articles of Merger ~re duly filed with such 
Secretary of State, or at such later time on the Closing 
Date as. specified in the Conversion Articles of Merger (the 
·time the Conversion Merger becomes effec.tive being the 
"Conversion 'Merger Effective Time"). 

SECTION 3.03. Effec~s. The Conversion Merger 
shall have the effects .set foJtth in KRS 271B .. ll-060 of the 

. KBCA and KRS 275.-365 of the KLLCA. Without limiting the 
.generality of. the foregoing, and subject thereto, at the 
·conversion Merger Effective Time, all the ·properties, 
rights, privileges · anO. powers o.f New Ashland LLC . 
immediately prior to.the Conversion Merger Effective Time 
shall.rest in.New Ashland Inc., and all .debt·s, liabilities, 
obligations and duties of New Ashland LLC immediately prior 
to the Conversion Merger Effective Time sha~l become the 
debts, liabilities, obligations and duties of New Ashland 
Inc. 

SECTION 3.04. Conversion of New Ashland 
securities. At the Conversion Merger Effective Time, by 
virtue of the Conversion Merger and without any action on 
the part of HoldC.o: 

.(i) all New Ashland LLC interest·s issued and 
outstanding immediately prior to the Conversion Merger 
Effective Time shali no longer be outstanding ·and 
shall automatically be canceled and retired and shall 
cease to exist, and no. consideration snall be 
delivered or deliverable in exchange.therefor; and 

(ii) each share of New Ashland Inc. Common Stock 
issued and outstanding immediately. prior to. the 
Conversion Merger Effectiye Time shall ·remain 
outstanding without change. · 

SECTION 3.05. Limited Liability. Limited 
liability shall .be retained with respect to the business 
entity surviving the Conversion Merger, New Ashland Inc. 

SECTION 3.06. Articles of Incorporation and By
laws. (a) At the Conversion·Merger Effective Time, the 
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articles of incorporation of New Ashland Inc. shall be 
amended as set out in Exhibit B, and, as so amended, such 
articles of incorporation shall be the articles of 
incorporation of the business entity surviving the 
Conversion Merger, New Ashland Inc., until. thereafter 
changed or amended as provided therein or by applicable 
Law. 
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(b) The by-laws of New Ashland Inc. as in effect 
immediately prior to the Conversion Merger Effective Time 
shall be the by-laws of the business entity surviving the 
Conversion Merger, New Ashland Inc., until thereafter 
changed or amended as provided therein or by applicable 
~w. . 

SECTION 3.07 .. Directors. The directors of New 
Ashland Inc. immediately prior to the Co~version Merger 
Effectiv~ .Time.shall be the directors of ·the business 
entity surviving· .th~ c~:version Merger, New· Ashland Inc., 
until the earlier of their resignation or removal or UI..ltil 
·their respective successors are duly elected and qualified, 
as the case may be. 

SECTION 3. 08. Officers. The .. officers of New 
Ashland Inc. immediately prior to the Conversion Merger 

··Effective Time shall be the officers of the business entity 
surviving the Conversion Merger, New Ashland Inc. , unt-il 
the earlier of their resignation or removal or until their 

·respective ·successors are duly elected or appointed and · · 
qualified, as the case may be. 

SECTION 3.09. Conversion Pl~ of Merger. The 
prov.isions contained in Sections .3. 01 through 3. oa 
COnstitute the "plan Of mergerR 1 as "that te;rm is USed in 
KRS 271B.11-010 and I<RS 271B.ll-080 of. the KBCA and . 
KRS 275.355 of the KLLCA, . ·tor the ·Conversion Merger (the 
"Conversion Plan of Merger"). The adoption of this 
Agreement by the Board of Directqr~ of New Ashland Inc. 
(the "New Ashland Board") constitutes t!.he adoption, and the 
approval qf this Agreement by Holdc·o, as the sole 
shareholder ·of New Ashland Inc., constitutes the approval, 
of the·conversion·Plan of Merger.by New Ashland Inc. as 
required by KRS 271B.ll-030 of the KBCA. The approval of 
this Agreement by HoldCo, as the sole member of New Ashland 
LLC, constitutes the approval of the Conversion Plan of 
Merger by New Ashland LLC as required by KRS 275.350 of the 
RLLCA. 
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ARTICLE IV 

The Acquisition Merger 

SECTION 4.01. Acquisition Merger; Acquisition 
Merger Eff_ec~ive Time. Upon the- terms and subject to the 
conditions set forth herein, at the Acquisition Merger 
Effective Time, HoldCo shall be-merged with and into Merger 
Sub,- the separate.corporate existence of HoldCo shall cease 
and Merger Sub shall be the· surviving business entity of 
the Acquisition Merger. Prior to the Closing, Ashland and 
Marathon shall jointly prepa_re, and on the Closing Date, 
Merger Sub shall file with the Secretary of State of the 
State of Delaware,·a certificate of merger or other 
appropriate documents (in any such case, the "Acquisition 
Certifiqate ·of Merger"} executed in accordance with the· 
relevant provisions of the DGCL and the DLLCA and shall· 
make all other filings or recordings ~equired under the. 
DGCL and the DLLCA. The Acquisition Merger. shall become 
effective at such time as the Acquisition'certificate of 
Merger is duly filed with such Secretary of State, or at 
such later time on the Closing Date as Ashland_and Marathon 
shall agree and specify in the Acquisition Certificate of 
Merger (the time the Acquisition Merger becomes effective 
being the "Acquisition Merger Effective Time"). 

SECTION 4.02. Effects; The Acquisition Merger 
shall have the effects set· forth ·in Section 1B-209(g) of 
the DLLCA. Without limiting the gen,erality of the 
foregoing, and subject thereto, at the. Acquisition Merger 
Effective Time, all the properties, rights, privileges and. 
powers ·of HoldCo immediately prior to the Acquisition 
Merger Effective Time shall vest· in Me;ger Sub, and all 
debts, liabilities; obiigations and dut~es of HoldCo 
immediately prior to the Acquisition Merger Effective Time 
shall become the debts, liabilities, obligations and duties 
df Merger SUb. 

SECTION 4 .• 03. Effect on Capital Stock. 
(a) At the Acquisition Merger Effective Time, by virtue of 
the Acquisition Merger and withou~ any action-on the part 
of th~ holder of any shar.es of HoldCo Common Stock or any 
membership interests in Merger Sub: 

(i). subject to Section s. 01 {e), each is·sued 
and outstanding share ot HoldCo Common Stock 
shall be converted into the right-to receive 
(x) one duly issued,· fully paid and nonassessable 
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shar~ of New Ashland Inc. Common Stock and (y) a 
number of duly issued, fully paid and 
nonassessable shares of Marathon Common stock 
equal to the Exchange Ratio (as defined in · 
Section 4.03(b)); · 

. (ii) all of ·the limited tiability company 
interests in Merger Sub issued and outstanding 
immediately prior to the Acquisition Merger 
Sffective Time shall remain outstanding without 
change; and 

(iii) each share of New Ashland Inc. Common 
Stock held by HoldCo immediately prior to the 
Acquisition Merger Effective Time shall 
automatically be canceled and retired and shall 
cease to exist, and no consideration shall be 
delivered or deliverable· in e~c~ange theref.or. 

(b) The shares of New Ashland Inc. Common Stock 
and Marathon Common Stock to be issued upon the convers~on 
of shares of HoldCo Common Stock pursuant to 
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Sec~ion 4.03(a) (i) and cash in lieu of fractional shares of 
Marathon Common Stock as contemplated.by Section 5.01(e} 
are referred to collectively as "Acquisition Me:z;-geJ; 
Consideration". As of the Acquisition Merger Eff·ective'· 
Time, all such shares of HoldCo Common Stock shall no 
longer be outstanding and shall automatically be canceled 
and retired and shail cease to exist, and each holder of a 
certificate formerly representing the right to receive any 

·such shares of HoldCo Common·Stock pursuant to 
... Section 2.04(b) shall cease to have any rights with respect 

thereto, except the right to receive, upon surrender of 
·such certificate in accordance with Section 5.01, the 
Acquisition Merger Consideration, without interest . 

. "Exchange Ratio" means $315,000,000 divided by the product 
of (x) the Fair Market Value and (y) the total number of 
shares·of Ashland Common Stock issued and outstanding 
immediately prior to the Reorganization Merger Effective 
Time. "Fair Market Value" means an amount equal· to the 
.average of the closing sale prices per share for the 
Marathon Common Stock on the New York Stock Exchange {the 
· "NYS.E") , as reported in The Wall Stre·et Journal, 
Northeastern edition, for each of the twenty consecutive 
trading days ending with the third complete trading day 
prior to the Closing Date (not counting the Closing Date) 
(the "Averaging Period"). Notwithstanding the foregoing, 
if the Board of Directors of Marathon (the "Marathon 
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Board"} declares a di vi.den<i on the outstanding shares of 
Marathon Common Stock having·a record date before the 
Closing Date but an ex-dividend date (based qn "regular 
way"· trading on the NYSE of shares o·f· Marathon Common 
Stock) (the "Ex-Date") that occurs after the first trading 
day of the Averaging Period,. then for purposes of computing 
the Fair Market Value, the closing price on any trading day. 
l:>efore the.Ex-Date will be adjusted by subtracting 
therefrom the amount,. of such dividend. For purposes of the 
i~ediately prece~ing sentence, the amount of any noncash . 
dividend will be the fair market value 'thereof on the 
payment date for such dividend as determined in good faith 
by mutual agreement of Ashland and Marathon. 

(c) . I·f, prior to the Acquisition Merger 
. Effective Time, the outstanding shares of Marathon Common 
Stock shall. have been reclassified or changed into,. ·or 
exchanged for, securities other than ~arathon Common Stock 
(including as. a result of a merger), ·then, notwithstanding 
Section 4.03(a) (i) but subject to Section· S.Ol(e), each 
·issued and outstanding share of Hol~Co Commmi Stock shall 
be converted into the right to receive such other 
securities with the exchange.ratio determined in accordance 
with Section 4 .·03 (b), subject to such appropriate 
adjustments as shall be· determined in good faith by mutual 
agreement of Ashland and Marathon. 

(d) If, after.the first trading day ot the 
Averaging Period and prior to the Acquisition M~rger 
Effective Time, the outstanding shares of Marathon Common 
Stock shall have been increased, decreased, changed into or 
exchanged for a different number.of shares of Marathon 
Common Stock in any case as a .result of a reorgani-zation, 
recapitalization, reclassification, stock dividend, stock 
split, reverse stoc~ split, combination or exchange of 
shares or·other similar change in capitalization, then an 
appropriate and proportionate adjustment shall be made to 
the Exchange Ratio. 

SECTION 4.04. Limited Liability Company 
Agreement·. The limited liability company .agreement of 
Merger Sub as in effect immediately prior to the 
Acquisition·Merger Effective Time shall be the limited 
liability company agreement.of the business entity 
s'U.rviving the Acquisition Merger, Merger Sub, until 
thereafter changed or amended as provided therein or by 
applicable Law~ 
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SECTION 4.05. Tax Treatment. The parties intend 
that (a~ the Acquisition Merger will qualify as a 
"reorganization" within the meaning of Section 368(a) of 
the Code ·and the rules and regula.tions promulgated 
thereunder, (b) Hol~Co and Marathon will each be a "party" 
to such reorganization within the meaning of Section 368(b) 

.of the Code and (c} this Agreement is ~ntended to 
constitute a "plan of reorganization" for u.s. Federal 
income Tax purposes. 

ARTICLE V 

Exchange of HoldCo.Certificates 

SECTION 5.01. Exchange of Certificates. 
(a) Exchange Agent. (i) _Promptly_ following the 
Acquisition Merger~ New Ashland Inc; shall issue an.d 
·deposit with ·an exchange agent designated by Ashland and 
reasonably acceptabte· to Marathon (the "Exchange Agent"}·, 

-for the benefit of the holders of shares of HoldCo Common 
Stock, for exchange in accordance with. this Article V, 
through the Exchange Agent, certificates representing the 
shares of New Ashland Inc. ·common Stock issuable pursuant 
to Section 4.03 in exchange for outstanding shares of 
HoldCo Common Stock. NewAshland Inc. shall provide to the 
Exchange Agent following the Acquis~tion Merger Effective 
Time all the cash necessary to pay any dividends or other 
distributions with respect to New Ashland Inc. Common Stock 
in accordance with Sect.iC?n 5. 01 (c) (i) . 

(ii) Promptly following the Acquisit.ion 
Merger Effective .Time, Marathon shall issue and 
deposit with the Excbange Agent, for the benefit 
of the holders of shares of Holdca·comm~n Stock; 
for exchange in accordance with this Article V, 
through the Exch~ge AgeJ;J.t, certificates 
representing. a· number of shares of Marathon 
·common Stock equal to the product of (x) the 
total number of shares of Ashland Common Stock 
issued and outstanding immediately prior to the 
Reorganization Merger Effective Time and (y) the 
Exchange Ratio, rounded up to the .nearest whole 
share. Marathon shall provide t() the ·Exchange 
·Agent (or, following the termination of the 
Exch~ge Fund pursuant to Section 5.01(f), to New 
Ashland Inc. so long as it is the record holder 



on the applicable record date of shares of 
Marathon. common Stock delivered to New Ashland 
Inc. upon.such termination) following the 
Acquisition Merger Effective Time all the cash 
necessary to pay any dividends or other 
distributions in accordance with 
Section.S.Ol(c) (ii) (the shares of New Ashland 
Inc. Common Stock, togethe.r with the cash 
provided to·pay any div:idends or distributions 
with respect thereto, and the shares ·of Marathon 
Common Stock,· together with the cash provided to 
pay any dividends or distributions with respect 
thereto, deposited with the Exchange Agent being 
he+einafter referr.ed to as the "Exchange Fund"). 
For the purposes of s~ch deposit, Marathon shall 
assume that there wiil not be.any fractional 
shares of M~rathon Common Stock . 
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. (iii) The Exchange Agent shall, pursuant to 
irrevocab~e instructions delivered by New Ashland 
Inc. and Marathon, deliver the New Ashland Inc. 
Common Stock and the Marathon Common Stock 
contemplated to be issu~d pursuant to 
·~ection 4.03 and this ~ticle V o~t of the 
. Exchange Fund. The Exchange Fund shall not be 
used for any other purpose. 

(b) Exchange Procedures. As promptly as 
·~easonably practicable after the Acquisition Merger 
Effective Time, the Exchange Agent shall mail to each 
holder of record:of a certificate or certificates (each, a 
"Certificate~) that immediately prior. to the Reorganization 
Merger Effective Time represented outstanding shares of 
Ashland Common Stock (other than holders of Dissenters• 
Shares)., (i) a letter of transmittal. (which shall. specify 
that delivery shall be effected, and risk of loss and t-itle 
to the Certificate or Certificates shall pass, only upon 
delivery of the Certificate or Gertificates to the Exchange 
Agent and shall.be in ~uch form and have such other 
provisions as New Ashland Inc. and Marathon may reasonably 
·specify) and (ii) instructions for use in effecting the 
sur.render of· the Certificate or ·certificates in exchange 
for Acquis:i,tion Merger Consideration. Upon surrender of a. 
Certificate or Certi-ficates for cancelation to the Exchange 
Agent or, following termination of the Exchange Fund 
pursuant to Se·ction 5. 01 (f) , New Ashland Inc. , together 
with such letter of transmittal, duly executed and 

l~RPs232735Sv16r4732Dr03/18/04--06s02 p)) 



20 

completed in accordance with the instructions thereto, and 
suoh ot~er docurn~nts as m~y reasonably be required by the 
Exchange Age~t or New Ashland Inc., as applicable, tne 
holder of such Certificate or Certificates shall be · 
·entitled to receive in exchange therefor (i) a certificate 
or certificates represe~ting the number·of shares of New 
Ashland Inc. Common Stock that_such holder has the right to 

·receive pursuant to the provisions 9f Section 4 .. 03 and this 
Article V, {ii) a certificate or certificates representing 
that number of whole shares of Marathon common.Stock that 
such holder has the right·to receive pursuant to the 
p·rovisions of Section 4. 03 and this Article v, (iii) cash 
in lieu of fractional shares of Marathon Common Stock that 
such holder has the right to receive pursuant t.o 
Section 5 . 0.1 (e) and ( i y") any dividends or other 
distributions.such holder has the right to receive pursuant 
to.Section .5.01(c), and the Certificate or Certificates so 

·. surrender~d sh<llll for.thwi th be canceled. In the event of a 
transfer of" ownership of .Ashland Common Stock or HoldCo 
Common Stock that is not registered in the transfer records 
of Ashland or· HoldCo, (i). a certificate or certificate's 
representing the appropriate number of shares of New 
Ashland Inc. Common Stock and {ii) a certificate or 
certificates representing the appropriate number of shares 
of ~aratnon Common Stock, together with a check for cash to 
be.paid in lieu of fractional shares, may be issued and 
paid to a pers9n other than the person in whose name the 
Certificate OJ;" Certificates so surrendered is registered, 
if such Certificate or Certificates shall be properly 
endorseq. or"otherwise be in proper form for transfer and 
the person-requesting such issuance and payment shall pay 
any· transfer or other Taxes required by reason of the 
issuance of shares of New Ashland Inc. Common Stock and 
Marathon Common Stock to a person other. than the registered 
hplder of such Certificate or Ce-rtificates or establish to 
the satisfaction of New Ashland.Inc. that such Tax has been 
paid or is not applicable. ·Until surrendered as 
contemplated by this Section 5.01, each Certificate shall 
be deemed at any time after the Acquisitiqn Merger 
Effective Time to represent ·only the right to receive upon 
such surrender Acquisition Merger Consideration as 
cont.emplated .by this Section 5. 01. No interest shall be 
paid or accrue on .any cash in lieu of fractional shares or 
accrued and unpaid dividends or distributions, if any, 

· payable upon surrender of any Certificate. 
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(c) Distributions with Respect to Unexchanged 
Shares. (i) No dividends ·or other .distributions with 
respect to shares of New Ashland Inc. Common stock with a 
re·cord date on or a·fter the Closing Date shall. be paid to 
the holder of any Certificate with respect to the shares of 
New Ashland Inc. Common Stock issuable upon surrender of 
such Certificate until the surrender of such Certificate in 
accordance with this Article V. Subject to applicable Law, 
following surrender of any such Certificate, there shall be 
paid to the holder of the c·ertificate. representing shares 
of New Ashland Inc. Common Stock issued in exchange 
therefor, without interest, (A) at the time of such 
surrender, the amount of dividends·or other distributions 
with a record date .after the Closing Date theretofore paid 
with respect to such shares of New Ashland Inc. Common 
Stock, and (B) at the appropriate payment date, the amount 
of· dividends or other distributions with.a record date on 
or after the Closing Date but prior to such surrender and a 
payment date subseqtient. to such surrender payabl.e . with 
respect to such shares of New Ashland Inc. Commori Stock. 

(ii) No dividends or other distributions 
with respect to shares of Marathon Common Stock 
with a record date on or after the Closing Date 
shall be paid to the holder of any Certificate 
with respect to the shares of Mara.thon Common 
Stock issuable upon surrender thereof, and no 
cash payment in lieu of fractional shares ·shall 
be paid to· any such holder pursuant to 
Section 5.01(e), until the surrender of such 
certificate in accordance with .this Article v. 
SUbject .to applicable La~, following.surrender of 
any such Certificate, there.· shall be paid· to the 
holder of the certificate representing whole 
shares of Marathon·common Stock issued in 
exchange therefor, without interest, (A) at the 
time of such surrender, the amount of any cash 
payable in lieu of a fractional share of Marathon 
Common Stock to which such holder· is entitled 
pursuant to Section S.Ol(e) and the amount of 
dividends or othe·r distributions with a record 
date on or after the Closing Date tperetofore 

.paid with respect to such whole shares of· 
Marathon Common Stock and {B) at the appropriate 
payment da.te, the ainount of.dividends or other 
distributions with a record date on or after the 
Closing Date but prior to such surrender and a 
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purposes of this Section S.Ol(e), all fractional shares to 
which a single record ·holder would be entitled shall be 
aggregated and calculations ·shall be ro~nded to three 
decimal places. Notwithstanding any other provision of 
this Agreement, each holder of Certificates who otherwise 
would be entitled to receive a fraction of a share of 
Marathon Common Stock (determined after taking into account 
all Certificates delivered by such holder) ·shall receive, 
in lieu thereof, cash (without interest) in an amount equal 
tp the product of such fractional part of a share of 
Marathon Common Stock multiplied by the Fair Market Value. 

(ii) As promptly as practicable following 
the Acquisition Merger Effective Time, the 
Exchange Agent shall determine the exqess of 
(A) the number of shares of Marathon common Stock 
delivered to the Exchange Agent by Marathon 
pursuant to Section 5. 01 (a) . ov~r .(B) the 
aggregate number of whole shares of Marathon 
Cominon Stock t·o be issuec'l to holders of HoldCo 
conimon stock pursuant to Section 5.01(b) (such 
excess being herein called the "Excess Shares"). 
As promptly as practicable after such 
dete·rmina.t;i.on, Marathon .shall deposit an amount 
into the Exchange Fund equal to the product of 
the nUmber of Excess Shares multiplied by·the 
Fair Market Value, and the Exchange Agent shall 
ret~rn certificates representing such Excess 
Shares to· Marathon. 

{f) Termination of Exchange Fund. Any. portion 
of the Exchange Fund that remains undistributed to the 
holders of Certificates for six months after the 
Acquisition Merger Effective Time shall be delivered to or 
in accordance with the instructions of New Ashland Inc., 
upon·· demand, and· any holder of a Certificate who has not 
theretofore complied with this Article V shall.thereafter 
look only to New Ashland Inc. for payment of its claim for 
Acquisition Merger Consideration and any dividends·or 
distributions with respect ~o New Ashland ·Inc. common Stock 
or Marathon Common Stock,· as applicable, as contemplated by 
Section S.Ol(c). 

(g) Lost Certificates. If any Certificate shall 
have been lost, stolen or dest·royed, upon the making of an 

·affidavit of that fact by. the person claiming such 
Certificate to be lost, stolen or destroyed arid, if 
required by New Ashland Inc., the execution of an indemnity 
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payment -date subsequent ·to such surrender payable 
with respect to such whole shares of Marathon 
Conunon Stock. 

(d) No Further OWnership Rights in HoldCo Common 
Stock. The Acquisition Merger Consideration issued (and 
paid) upon conversion of any shares of HoldCo Common-Stock 
in accordance with the terms of this Article V shall·be 
deemed to have been issued .(and paid) in ful~ satisfaction 
of all rights pertaining to such shares of HoldCo Common 
Stock, ·and after the Acquisition Merger Effective Time 
there shall be· n~ further registration of transfers. on the 
stock transfer·books of the business entity surviving the 
Acquisition.Merger, Merger Sub, of s~ares of HoldCo Common 
Stock·that were outstanding imrn~diately prior to the 
Acquisitio,n Merger Effective .Time. If, after the 
Acquisition Merger Ef~ective Time, any Certificates are 
presented to New Ashland Inc. or the Exchange Agenc for any· 

· reason, they shall be canceled anQ exchanged as provided in 
this Article V except as otherwise provided by applicable 
Law. Unless Marathon otherwise ~onsents, the Acquisition 
Merger Consideration shall not be issued to any person who 
~s an "affiliate" of Ashland for purposes of Rule 145 under 
the Securities Act of 1933, as amended (the "Securit.ies 

,. Act"), on the. d~te of the Ashland Shareholders Meeting,. as 
determined from representations contained in the letters of 
transmittal to be delivered by former holders of share's of 
Ashland·common Stock pursuant to the provisions of 
Section 5.01(b) (a "Rule 145 Affiliate"), until Marathon 
has received a written agreement from such Rule 145 
Affiliate substantially in the form attached hereto as 
Exhibit C; provided, however, that Marathon shall be solely 

·responsible for any Losses (as defined.in ·section 13.0l(a)) 
of any of the Ashland Parties and their respective 
affiliates and Representatives· (i,n each case other than· 
such Rule 145 Affiliate) to the extent resulting from, 
arising out of, or relating to, directly or indirectly, any 
refusal by Marathon to consent to the issuance of 
Acquisition Merger Consideration to any. such Rule 145 
Affiliate pursuant to this sentence. 

(e) No Fractional Shares. (i) No certificates 
or scrip representing fractional shares of Marathon Common 
Stock shall be issued upon the conversion of HoldCo Common 
Stock pursuant to Section 4.03, and such fractional· share 
interests shall not entitle the owner thereof to vote or to 
any rights of a holder of Marathon co~9n Stock. For 

[OfrCORP1232735Sv16a4732Dt03/18/04••06102 p)) 

,. 



24 

reasonably satisfactory to New Ashland Inc. (and, if 
required by_ New Ashland Inc. , the posting by such person of 
a bond in· such reasonable amount as New Ashland Inc. may 
direct, as indemnity) against any claim that may be made 
aga.inst it with res~ect to such Certificate, the Exchange 
Agent will deliver in exchange for such lost, stolen or 
destroyed Certificate the applicable Acquisition Merger 
Consideratiop with. respect to the shares of HoldCo Common 
Stock formerly r~pres_ented thereby, and any dividends or 
other distributions such holder has the right to receive in 
respect thereof, pursuant-to this Agreement. 

-(b) Withholding Rights. Each of· New Ashland 
Inc. and Marathon-shall be entitled to deduct and withhold 
from the consideration otherwise payable pursuant to this 
Agreement to any holder of 9ertificates and any holder of 
Dissenters' Shares such amounts.as may be required to be 
deducted and withheld by New Ashland Inc .. or Marathon, as. 

· applicable, with respect to the making of such payment 
under the Code or under any provision of state; local or 

/ foreign Tax Law. To the ext~nt that amounts are so 
withheld and paid over to the appropriate Tax Authority (as 
defined in Section 14.02}, New Ashland Inc. or Marathon, as 

·applicable,· will be treated as though it withheld an 
appropriate amo~t of the type of consideration otherwise 
paya]:)le pursuant to this Agreement to any hold~r of ·· 
Certificates or Dissenters' Shares, sold such consideration 
for an amount of cash equal to the fair market value of 
such consideration at the time of such deemed sale and paid 
such cash procee.ds to the appropriate True Authority. Sq.ch 
.·withheld amo\?-Dts shall be treated for a-11 purposes of this 
Agreement .as having been·.paid to the· holder of the .. shares 
represented by the Certificates or Dissenters' ·shares, as 
~he case may be, in respect of which such deduction and 
withholding was made. 

(i) No Liability. None of the Ashland Parties, 
the Marathon Parties or the Exchange Agent shall be liable 
to any person in respect of any shares of New Ashland Inc. 
Common Stock (or dividends or distributions with respect 
thereto), Marathon Common Stock (or dividends or 
distributions with respect thereto) or cash from the 
Exchange Fund delivered to a public official pursuant to 
any applicable ~andoned property., esCheat.or similar Law. 
If any Certificate has not been surrendered prior to five 
years after the Ac~isition Merger Effective Time (or 
immediately prior to such earlier-date on which Acquisition 
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Merger Consideration or any dividends or distributions with 
respect to New Ashland Inc. Common Stock or _Marathon Common 
stock as contemplated-by Section S.Ol(c) in respect of such· 
Certificate would otherwise escheat to or become the. 
property of ~y Governmental Entity (as defined in 
sectio~·6.05(b))), any such shares, cash, dividends or 
distributions in respect ·of-such Certificate shall; to the 
·extent permitted by applicable Law, become the .property of 
:New Ashland Inc., free and clear of all claims or interest 
of any perso·n previously entitled thereto. 

(j_) Investment of Exchange Fund.· The Exchange 
Agent shall inves~ any cash included in the Exchange Fund, 
as directed by New Ashland Inc. , on a daily basis. Any 
interest and other income resulting from such investments 
sha,ll be paid to New Ashland Inc. 

AR'l'ICLE VI 

Representations and Warrant~es 
of the Ashland Parties 

.Ashland and New Ashland Inc., jointly· and 
s·everally, represent and warrant t·o the Marathon Parties 
that, as. of the date of this Agreement and·as of the 
c1osing Date as.if made on·the Closing Date (except to the 
extent such repre.sentations and· warranties expressly relate 
to an earlier date, in which case as of suchearlier date), 
except as set forth in the disclosure letter, dated as of 
the date o.f this Agreement, from Ashland .. to Marathon (the 
"Ashland Disclosure Letter"); provided, however, that no 
item·contained in any section of the Ashland Disclosure 
Letter shall be deemed to qua~ify, or disclose any 
exception to·, any representation or warranty made in the 
last ·sentence of Section 6. 03· (e) or in Sections 6 .. 04 or 
6.11: 

. SECTION 6. 01. organizat·ion, Standing and Power. 
Ashland is duly organized, validly existing ·an~ in good 
standing under the Laws of the Commonwealth of Kentucky and 
has full corporate.po~er and authority to own, lease and 
otherwise. hold its properties and to conduct it·s businesses 
as·present~y conducted. Each Significant Ashland 

. Subsidiary· (as defined in this section 6. 01) is duly 
organized, validly.exi~ting and, to the extent such concept 
or a s.imilar concept exists in the relevant j11risdiction, 

[{NYCORP!2327355v16a4732Da03/18/04-·06a02 p)] 



in good standing under the Laws of the jurisdiction "in 
which it is organized and has full corporate or other 
entity power _arid .. authority to own, lease or otherwise hold 
its properties and to conduct its businesse~ as presently 
conducted. Each of Ashland and each Significant Ashland 
Subsidiary is duly qualified to do business and is in good 
standing (where applicable) in each jurisdiction where the 
nature of its business or its ownership or leasing of its 
properties makes such qualification necessary, except in 
such jurisdict.ions where the failure to· be ·so qualified or 
in good standing has npt had and would not reasonably be 
expected to have an Ashland Material.Adverse Effect (as 
defined in Section 6.05(a)). Ashland has provided to 
Marathon true and c.omplete copies of the articles. of 
incorporation of Ashland, as amended to .the date.-of this 
Agreement (as so amended, the "Ashland Charter"), and the 
by-_laws of Ashland, as amended to the. date of this 
Agreement tas so ·.amended., . the "Ashland By-laws II ) I and the 
comparable chartef and orgarliza~ionaL documents of each 
Significant Ashland Subsidiary, ·in each case as amended to 

.··the date of this Agreement. For purposes of this 
Agreement, a "Significant Ashland Subsidiary" means New. 

· Ashland LLC, New Ashland Inc. , any subsidiary of Ashland 
that constitutes a significant subsidiary within the 
meaning of Rule 1-02· of Regulation s-x of.the SEC and, 
prior to the Acquisition Merger Effective Time, HoldCo .. · 
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SECTION 6.02. Ashland Subsidiaries; Equity 
Interests. (a) All the outstanding shares of capital 
·stock of, or other equity interests in, ·each Significant 
Ashland Subsidiary have been duly authorized and validly 
i.ssued and are fully paid and nonasse.ssable and are as of 
the date of.this ·Agreement owned by Ashland, by another 
subsidiary of Ashland .(an "Ashland. Subsidiary") or by. 
Ashland·and another Ashland Subsidiary, free and clear of 
all pledges, liens, charges, mortgages, security interests, 
encumbrances and adverse claims of any kind or nature 
whatsoever (collectively, "Liens"). 

(b) Each of HoldCo, New Ashland LLC and New 
Ashland Inc., since the date of its formation, has not 
carried on any business or conducted any operations other 
than the execution of this Agreement, the other Transaction 
Agreements and the Ancillary Agreements to which it is a 
party, the performance of its obligations hereunder and 
thereunder and matters ancillary thereto. Except for any 
indebtedness for borrowed money and other liabilities 
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assumed by HoldCo pursuant to the Transaotion Agreements or 
the Ancillacy Agreements, an~ except as othe,rwise expressly 
contemplated by tlie Transaction Agr~ements or the Ancillary 
Agreements, i~ediately p~ior to the Acquisition Merger, 
HoldCo will not have anyindebtedness for borrowed money or 
any other liabilities (whether accrue·d, absolute, 
liquidated, unliquidated, fixed, contingent, disputed, 
undisputed, legal or equitable) . 

SECTION 6.03. Capital St~ucture. (a) The 
authorized capital stock of Ashland consists of 
3-00,000,000 shares of Common Stock· and 30,.000, 000 shares of 
CUmulative Preferred Stock ("Ashland Preferred Stock" and, 
together with the A~hland Common Stock, the "Ashland 
Capital Stock").. At the close of· business on 
February 29, 2004, '(i) 69,599,:791 shares of Ashland Common 
Stock were issued and outstanding, (ii) 9,926,276 shares of 

·. )\.shland Common Stock were re~erved· for issuance pu:J;"suant to 
Ashland Stock Plans (as defined in Section 14. 02) and. . 

. (iii) 500~ 000 shares of Series A Participating CUmulative 
Preferred Stock ("Ashland Series A Preferred Stock") were 
reserved for issuance in connection with the rights (the 
"Ashland Rights") issued pursuant to the Rights Agreement· 
dated as of May -16, 1996 (as-amended from time -to time, .the 
"Ashland.Rights Agreement"), between Ashland and National · 
City Bank, as Rights'Agent. Except as set forth above, at 
the. close of business on February 2,, 2004, no shares of 
_capital stock or other yoting securities. o.f Ashland were 
issued, reserved for issuance or outstanding. There are no 
outstanding Ashland SARs '(as defined in Section 14. 02') that 
were not granted ·in tandem with·a related Ashland Employee 
Stock Option. No shares of AShland C.apital.Stock are held 
·by Ashland as treasury. stock. All outstanding shares of 
Ashland Capital Stock are, and all such shares that may be· 
issued prior to the Closing will be when issued, duly 
authorized; validly issued~ fully paid and nonassessab~e 
and not subject to or issued in violation of any purchase 
option, call optiori, right of first refusal, preemptive 
right, subs.cription right or any similar right under any 
provision o! the KBCA, ~he Ashland Charter, the Ashland By
laws or any·contract {as defined in Section 6.0S(a)) to 
which Ashland is a party or ot~~~ise b9und. As of the 
. date i:)f this Agreement I there ,:J:i·:re hot any ·bonds 1 

debentures, . notes or other i.rid:ehtednes~ of- -_::Ashland having 
the right t¢ v~te_ (or convertibie·:into, or exchangeat>ie 
for, securitieS. having the right to vote) on any matters on 
which holders of Ashland Common Stock may vote ("Voting 

[[NY~ORP:2327355v16i4732Dt03/18/04-·06:02 p]] 



Ashland Debt") . None of Hold Co, New Ashland· Inc. or New 
Ashl.and LLC owns or holds any shares of Ashland capital 
Stock or any Voting Ashland Debt. Except as set forth 
abqve, as of the date of .this Agreement, there are not any 
options, warrants, rights, convertible or exchangeable 
·securities, "phantom" stock rights, stock appreciation 
rights, stock-based performance units, conunitmEmts, 
Contracts, arrangements or undertakings of any kind to 
which Ashland or any As~land Subsidiary is a party or by 

· which any of them is bound (i) obligat;:ing Ashland or any 
Ashlan~ Subsidiary to issue, deliver or sell, or·cause to 
be.issued, delivered or sold, additional shares of capital 
stock or other equity interests in, or aqy security. 
convertible or exercisable fqr or exchangeable into any 
capital stock of or other eqUity interest in, Ashland or 
any Ashland Subsidiary or any Voting Ashland Debt or 
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(·if) obligating Ashland or any Ashland Subsidiary to issue, 
grant, extend or enter into any Such option, warrant, call, · 

1 ··:right, sectirityi commitmerit;· Contrayt, ar~angement or 
undertaking. As.of the date of this Agreement, there.are 

·· not any outstanding contractual obligations or commitments 
of Ashland or any As~land Subsidiary to repurchase, redeem 
or otherwise acquire any shares of capital stock_of Ashland 
or any Ashland Subsidiary~ 

(b) The authoriz~d capital stock of HoldCo 
consists of 300,000,000 shares of HoldCo Common Stock, 
100 shares of which have been duly authorized and validly 
issued, are fully paid and nonassessable and are owned by 
Ashland free and clear of any Lien. No shares of capital 
stock of HoldCo are held by HoldCo as treasury stock • 

. {c) As of the date of this Agreement, the 
.authorized capital stock of_ New Ashland Inc. consists of 
1,000 shares of .common ·stock, of which 100 shares of Common 
Stock have been duly authorized and validly issued, are_ 
fully paid and nonassessable and are owned by HoldCo free 
and clear of any Lien. Immediately prior to t~e 
Acquisition. Merger Effective Time,· the authorized capital 

·stock of New Ashland Inc. wi11 consist of .300,000,000 
shares of Common Stock and 30,000,000 shares of preferred 
stock, of which 100 shares of Common Stock will have been 
duly authorized and validly :i.ss.ued, fully paid_ and 
nonassessable and oWned by HoldCo free and clear of any 
Lien, other than any Lien (i) pursuant to the HoldCo 
Borrowing arrangements or (i:i.) in favor of any Marathon 
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Party or any of their respectiv~ subsidiaries or 
affiliates. 

(d) All of the membership interests in New 
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Ashland LLC are owned by HoldCo free and cl~ar of any Lien, 
other than any Lien (i) pursuant to the HoldCo Borrowing 
arrangements or {ii) in favor .of anyMarathon Party or any. 
o·f their respective subsidiaries or affiliates. 

(e) Immediately prior to the MAP Partial 
Redemption, all of Ashland's Membership Inte·rest will be 
owned by Ashland free ·and clear of any Lien. Immediately 
prior to the Acquisition Merger, all of Ashland's 
Member.ship Interest that has ·not been redeemed pursuant to 
the MAP Partial Redemption wi1l be owned by HoldCo free and 
clear of any Lien,· other·than any.Lien (i) pursuarit to t~e 
HoldCo Borrowing arrangements or (ii) in ~avor of any 
Marathon Party or any of their respective sups~dia~~es or 
affiliates. Upon consuinplation ·of the Transad:iorts;· all of 
Ashland's Membership Interest shall be vested in one.or 
more·. of the M~rathon Parties and shall thereaft-er be the 
property of one or more of the Marathon Parties (assuming 
suqh Marathon Parties have the requisit~ power and -
authority to be the lawful owners of.Ashlanq•s Membership 
Interest), free and clear of any Lien, ot~er than any Lien 
(i) pursuant to the HoldCo Borrowing arrangements, (ii) in 
favor of any Marathon ·.Party or ·any of their respective 
subs1diaries or affiliates or (iii·) arising from. actions or 
inactions of ~ny of the Marathon Parties or their 
aff.iliates (and not of any of the Ashland Partie's or their 
affiiiates) . 

SECTION 6.04 .. Authority; ~ecution and Delivery; 
npfofceability. (a) Each Ashland Party has all requisite 
corporate or limit~d liability company power and authority 
to ~ecute and deliver the ~~ansaction Agreements, and the 
other agreements and ins.truments t6 be executed and 
delivered in ·connection·with the Transaction Agreements 
(the ".fmcillary Agre~ments"), to which it is,· .or is 
specified to be;' a·party and to consummate the 
';t'ransactions. The execution anq delivery by eac;:h Ashland· 
Party of each Transaction Agreement and Ancillary Agre~ment 
to which it is, or is speci,.fied to be, a party an4 the 
consummation 'by each Ashland Party of the Transactions to 
be conswnmated by it under the Transaction:Agreements and 
the Ancillary Ag~eements have been duly authorized by all 
necessa~ corporate or limited liability company action on 
the part of each Ashland Party subject to rece.ipt of th~ 
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Ashland ·Shareholder Approval '(as· defiried in 
Section 6.04(b.)_). Each Ashland P~rty has duly executed and 
delivered each Transaction Agreement to which it is a 
party, and. ·each Transaction Agreement to which it is a 
party constitutes it;.s· legal, v9-lid and binding obligation, 
enforceable against it in accordance with its terms. As of 
the Closing Date, each Ashland Party will have duly 
executed and·delivered each Ancillary Agreement to which it 
is a party, and each Ancillary Agreement to which it is a 
party will constitute its legal, valid and binding 
obligation, enforceable against it ·in accordance with its 
terms. 

(b) The Ashland Board, at a meeting duly called 
and held, duly and unanimously adopte~ resolutions: 
-(i) adopting anq approving the Transaction Agreements, the 
Ancillary Agreements and the Transactions; (ii) determining 
that the terms of the·. Transactions are fair to and in the 
best interests of Ashland and its shareholders; and 
{iii) recommending that Ashland's shareholders approv~.the 
Transaction Agreements and the Transactions (including the 
plan. of merger for the Reorganization Merger and the · 
proposed transfer of Ashland's inte.rests ·:in MAP, LOOP LLC 
and LOCAP LLC, ·as well as the Maleic_ Business and the · VIOC 
Centers, provided for in the Transaction Agreements) . · The 
only vote of holders of any class or series of Ashland, 
Capital Stock necessary to approve and adopt the 
Transaction Agreements and the Transactions is the approval 
of the Transaqtion Agreements and the.Transactions 
(including the plan·of merger for the Reorganization Merger 
and the proposed transfer of Ashland's interests in MAP, 
LOOP LLC and LOCAP .LLC, as well as the Maleic Business and 
the VIOC Cent.ers, provided for in the Transaction 
Agreements) ·by the holders. of a majority of t;:he outstanding 
Ashl~d Common Stock (the "Ashland Shareholder Approval"). 

(c) The Board of Directors of HoldCo has duly 
and unanimously adopted resolutions: (i) approving and 
declaring advisable the Transaction Agreements and the 
Ancillary Agreements to which HoldCo is a party, and 
approving the Transactions; (ii) dete~ining that the terms 
of .the Transactions to which HoldCo is· a party·are fair to 
and in the best interests of HoldCo and·Ashland, its sole 
shareholder; and (iii) recommending that Ashland, HoldCo•s 
sole shareholder, adopt the Transaction Agreements to which 
HoldCo is a party. Ashland, as ·the sole shareholder of 
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:aoldco, has duly approved and adopted the Transaction 
Agreements to which HoldCo is a party. 

(d) .The New Ashland Board has duly and 
.unanimously adopted resolutions: (i) adopting and 
approving· the Transaction Agree~ents and the Ancillary 
Agreements to which New Ashland Inc. is a party, and 
adopting and approving the Transactions; (ii) determining 
that the terms of the Transactions to which New Ashland 
:i:nc. is a party are fair· to and in the best interests of 
New Ashland Inc. _and. Hold Co, its sole sharehol(jer; and 
(iii) recommending that HoldCo, New Ash~and Inc.'s sole 
shareholder, approve the Transaction Agreements to which 
New Ashland Inc. is a party. HoldCo, as the sole 

.shareholder of New Ashland Inc., has duly approved the 
Transaction Agreements to which New Ashland Inc. is a 
party. 

(e) Ho+dCq, as the sole member of ~ew Ashland 
LLC, has approved the Transacti;,n .Agreements to which New 
Ashland LLC is a party. 

SECTION 6. 05. No Conflicts.; Consents. 
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(.a) The execution and delivery by each Ashland Party of 
each Transaction Agreement to which it is a· party do not, 
the execution and delivery of each Ancillary Agreement ·to 
which it is specified to be a party will not, and the 
consummation o.f. the Transactions to be consummated by it 
under the Transaction Agre~ents· and the Ancillary 
Agreements and compliance with th~ terms of the Transaction 
Agreements and the-Ancillary Agreements will not, conflict 
·with, or resul·t in any ·:oreach or violation of or default 
•(wi.th Or without no'tice Or lapse Of time, Or both) under 1 

or give rise to a right of termination, cancelation or 
acceleration of any obligation or to losg of a material 
benefit Under, or. result in the crea~ion of any Lien upon 
any of the properties or·assets of Ashland or aQY Ashland 
Subsidiary under, any provision of (i) the Ashland Charter, 
the Ashland By-+aws or.the comparable charter or 
·organizatio~al documents of any Ashland Sub'Sidiary I 
(i.i) any contract, 'lease, licen13e, ·indenture, note, bond,· 
agreement, permit, concession, franchise or other 
instrument (a "Contract") to ~hich Ashland or any Ashland 
Subsidiary is a p~rty or by which any of their respective 
properties ~r assets' is bound or "(iii) subject to the 
filings and other matters reterred to in Section 6.05(b), 
any judgment, order or decree ("JUdgment")· or statute, law, 
-ordinance, rule or regulation ("Law") applicable to Ashland 
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or any Ashland Subsidiary or their respective properties or 
assets, other than, in the case of clauses (ii) and (iii) 
above, any such items that, individually or in the. 
aggregate., have not had and would na>t reasonably be 
expected to have a material adverse .effect on the ability 
of any Ashland Party to perform its obligations und~r the 
Transaction Agreements and the Anci.llary Agreements or on 
the ability of any Asbland Party to consummate the 
Transactions (an "Ashland Material·· Adverse Effect") • 

(b) No consent, approval, license, permit, order 
or authorization ("Consent") of, or registration, 
declaration or filing with, or permit from, any Federal, 

· state, local or for·eign government or any court of 
_competent jurisdiction, administrative-agency or commission 
or other governmental authority or instrumentality, 

· domestic._or foreign .<each, a "Governmental Ent;i.ty") , is 
required to be obtained·· or made by or with respect to 
~shl~d or any Ash~and Subsidiary in connection with the 
execution, delivery and performance of any Transaction. 
Agreement or Ancillary ~greement or the consummation of the 
Transactions, other than. {f) compliance with anQ. filings 

·.·under. the Hart-scott-Rodino Antitrust Improvements Act of 
1976, as amended (the '!HSR Act"}, (ii) the filing with the 
Securities and Exchange Conunission (the 11 SEC 11 ) of ·(A) :.a 
joint registration statement on Form S-4 (the·"Ashla.ild 
Form· S-.4J') in connec;::tion with the issuance by HoldCo of 
HoldCo cominon Stock ··in connection with the Reorganization 
Merger (the 11 HoldCo Share Issuance") and the issuance by 
New Ashland Inc. of New Ashland Inc .. Common Stock in the 
Acquisition Merger (the "New Ashland Inc. Share· Issuance"), 
(B) a registration. statement on Form S-4 (the "Mara1:;.hon 
Form S-4" and, together with the Ashl~d Form·S-4, ~he 
"Forms S-4 11 ) in connection with the issuance by Marathon ·of 
Marat~on Common Stock in co~ection with the Acquisition 
Merger (the "J.tarathon.Share Issuance"), (C) a proxy or 
information statement relating to the approval of the 
Transaction Agreements and the Transactions by Ashland's 
shareholders (the "Proxy Statement"). and (D) such reports 
under Sectfons 13 and 16 of the Sec\lrities Exchange Act of 
1934, ·as amended (the ·"Exchange Act~),_ as may be required 
in connection with the Transaction Agreements, the 
Anc·illary Agre·ements or the- Transactions, (iii) (A) the 
filing of the Reorganization Articles of Merger with the 
Secr~tary of State of the commonwealth of Kentucky, (B) the 
filing of the Conversion Articles of Merger with the 
Secretary of State of the Commonwealth of Kentucky, (C) the 
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. filing qf the Acquisition Certificate of Merger with the 
Secretary of s·tate of the .state of :Delaware and 
·{D) appropriate documents with the relevant authorities of 
the other jurisdictions in Mhich Ashland i~ qualified to do 
business, {iv) such 'filings as may be required in 
connection with Taxes and (v) such other Consents, 
registrations, declarations, filings and permits 
(A) required solely.by rea~on of the participation· of any 

Marathon Party ·(as opposed to any third party} in the 
Transactions or {B). the failure of which to obtain or make 
that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an Ashland 
Material Ad~erse Effect. 

(c) Ashland and the Ashland Board have taken all 
action necessary· to (i) render the Ashland Rights 
inapplicable to the Transaction Agreements, the Ancillary 
Agreements arid· the· .Transact;J.ons; and (ii} ensure that 
{A)' none ·of the Marathon. Part:ies, nor any of their 
affiliates or·associates,. is ·or will become an "Acquiring 
Person" (as defined in ·the Ashland Rights Agreement) by 
reason of the Transaction Agreements, the Ancillary 
Agreements or the Transactions and (B) a "Distribution 
·Date" (as defined in the Ashland ·Rights Agreement)· shall. 
not occur by reason of· the Tr·ansaction Agreements, the 
Ancillary Agreements or the Transactions. 

SECTION 6 . 06. SEC Documents; Undisc.losed 
Liabi.lities .• · {a·} Ashland has filed all report·s, 
schedules, forms, ~tatements and other documents {including 
exhibits and amendments thereto) requireq to be filed by 

·Ashland with the ·SEC since October 1, 2003, pursuant to 
Sections 13(a}, l4(a) and· lS{d) of the Exchange Act (the 
11 Ashland SEC Do·cuments") • 

:(b) As of its. respective· date, eac}). Ashland SEC 
Doqument complied in all material respects with the 
requirements.of the Exchange Act.and the rules and 
regulations of the SEC promulgated thereunder applicable to 
such Ashland SEC Document, .and did not contain any untrue 
stat·ement of a material fact or' omit to state a material 
fact required to be stated ~h~~ein or nec~~sa~y· in order to 
make the . statements therein., .. in the light of the . 
circumstances under ~hich they were made, ~ot misleading. 
Except to the e~tent that information·contained in any 
Ashland SEC Document has been revised or superseded by a 
later filed Ashland SEC Document, none of the Ashland SEC 
Documents contains any untrue statement of a mater.ial fact 
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or omits 'to state any material fact required to be stated 
·therein or necessary in order to make the statements 
therein, in the light of the circumstances under which they 
were made, not misleading. The consolidated_ financial 
statements of Ashland included in the Ashland SEC Documents 
c_omply as to form in all material respects with applicable 
accounting requirements and the published rules and 
regulations of the SEC with respect ·thereto, have been 
prepared in accordance with u.s. generally accepted 
accounting principles ("GAAP") (except, in t;he case of 
unaudited statements, as permitted by Form 10-Q of the SEC) 
app~ied on a·consistent basis during the periods involved 
{except as may be indicated in the notes thereto) and on 
that basis fairly present in all material respects the 
consolidated· 'financial position of Ashland .and its 
consolidated subsidiaries as of the dates thereof and the 
consolidated results of their operations and cash flows for 
the periods shown (subject, in the case of.Ufiaudited ·· 
interim financial· statements, t.o··normal year'-.~nd audit 
adjustments) . 

(c) Except as disclosed in the Ashland SEC: · 
Documents, as of the date of this Agreement neither Ashland 
nor any Ashland Subsidiary has any liabilities or 
obligations of any nature (whether accrued, absolute, · 
liquidated, unliquidated, fixed, contingent, -disputed, 
undisputed, legal or equitable) required by.GAAP to be set 
forth on a consoli'dated bal~ce sheet ··of Ashland and its 
.consolidated subsidiaries or disclosed in the.notes thereto 
and th~t, individually or in the aggr~gate, would 

··reasonably be expected to have an Ashland Material Adverse 
Effect. 

(d) Notwithstanding anything to the contrary 
contained in this Section 6. 06·, the· Ashland P.arties do not 
make any representation or warranty as to the fin~ncial 
statements, financial position, results of operations or 
cash. flows of.MAP, as to any other statement,· omission or 
information relating to MAP included or incorporated by 
reference in the·Ashland SEC Documents, or as to the 
business,· assets, liabilities, condition '(financial or 
otherwise), operations or prospects of MAP. 
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SECTION 6.07. Absence of Certain Changes or 
Events. From the date o.f the most recent financial 
statements included in the· Ashland SEC Document.s fi·led and 
publicly av~ilable prior to the ·date o~ this ·Agreement, to 
the date of this Agreement, there ·has not been: 

(i) any event, change, effect or development 
that, individually or in the aggregate, has had or 
would reasonably be expected to have an Ashland 

·Material Adverse Effect; 

(fi) any declaration 7 setti~g aside or payment. of 
any dividends on, or any other distributions in 
respect of, ariy Ashland Capital Stock, other than 
regular quarterly cash dividends with respect to the 
Ashland Coromon Stock, not in excess ~f 27.5 cents per 
share, with usual declp.ration, record an.d payinent 
dates. and in accordance with.~sh~and•s·p~st dividend 
policy; or 

(iii) any repurchase, redemption or other 
~ccp.iisition f.or value by Ashland of any Ashland 
Capital Stock. 

SECTION 6. 08. Information Suppl:i,.ed .. Noil'e of .the 
information supplied or to be supplied by or on behalf of 
any Ashland Party for inclusion or incorpora~ion by. 
reference in (.i) the ForrQs S-4 will, at the tinie· the 
Forms. s~4 are filed with the SEC, at any time the Forms S-4 
are amended or.suppieniented or at the time the same become 
effective under the Securities Act,_ contain any untrue . 
statement of a mater~a~ fact or omit to state·any material 
fact required to be stated th~rein or necessary to make the 
statements therein not misleading, or (ii) the Proxy · 
Statement will, at the date it is first mailed to Ashland's 
shareholders or at. the t~me of the Ashland shareholders 
Meeting (as defined in Section 9. Ol_(e) , contain. any untrue 
sta~ement of a material fact or omit to state·any material 
fact required- to be stated therein or necessary in order to 
make the statements therein, in the light of the 
circums_tances under whicll 'they are made, not misleading. 
The Ashland Form S-4 will comply as to form in all material 
respects with the requirement~ of the Securities Act and · 
the ru.les and regulations ther~under, and the Proxy 
Statement will comply as to form in all material respects 
with the requirements of the Exchange Act and the.rules and 
regulations thereunder, in each case except that no 
representation is made by.any Ashland Party with respect to 



statements made or incorporated by reference therein based 
on information supplied by or on behalf of any Marathon 
Party for inclusion or incorporation by reference therein. 
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SEGTION 6.09. Brokers. No broker, investment 
banker, financial advisor or other person, other than 
Credit Suisse First Boston LLC and Houlihan Lokey Howard & 
Zukin ( ".HLIJZ") , the fees and expenses of which will be paid 
by Ashland (except as·otherwise contemplated by 
Section 9.-03 (d) (i)), and Morgan Joseph & Co., Inc., the 
fees and expenses of which will be paid in accordance with 
Section 9.04(Q), is entitled to any broker's, finder's, 
financial-advisor's or other similar fee or commission in 
connection with the Transactions based upon arrangements 
made by or on behalf of any Ashland Party. 

SECTION 6.10. Opinion of Financial Advisor. 
Ashland has reqeived the opinion of Credit -Suisse First 
Boston LLC, dated.th~ date of .this Agreement, to the effect 

· that, . as of such date, the .consideration to b.e received in 
·.the Acquisition ·Merger by the. holders of Ash~and Common 
Stock (other than Marathon and· its affi·liates) is fair to 
such holders from a financial .point of view. 

SECTION 6.11. Solvency Matters. {a) Ashlan.c1 
has received two solvency opinions of American Appraisal 
Associates, Inc. ("AAA"), copies of Which are included Jn 
Section 7.11 of the Marathon Disclosure Letter (the '· 
"Ipitial AAA opinions"), and the solvency opinion of HLHZ, 
a copy of which is included in Section 6.~1 of the Ashland 
Disclosure Letter (the "Initial HLHZ Opinion" and, together 
with the Initial AAA Opinions, the "Initial Opinions"). 

(b) As of the date of this Agreement, Ashland 
does not, and ·as . of the Closing bate New Ashland Inc. ·.will 
not, have any intention to declare a dividend or 
distribution or to complete.a share repurchase using, 
directly or indirectly, proceeds· received from the MAP 
Partial Redemption or the· C.apital Contribution; provided, 
however, that it is understood-that New Ashland Inc. may 
pay cash dividends after the Closing consi~tent with 
historical cash dividends paid by Ashland prior to the 
Closing. 

(c) As of the date of this Agreement, Ashland 
intends, and as of the Closing Date New Ashland Inc. will 
intend, to use the cash proceeds of the ·Capital · 
Contribution pursuant to section 1.03(b) only (i) for the 
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uses described in the definition of Ashland Debt Obligation 
Amount 6r (ii) to pay other obligations owed to any of 
their respective creditors, and to use the cash proceeds of 
the MAP Partial Redemption pur.suant to Section· 1. 01 only 
for the purposes described in clauses (i) and (ii) of this 
Section 6.11(c) and for general·corpo~ate purposes 
(including, potentially, busiQess acquisitions) not 
inco1;1sistent with Section 6.11(-b)~ 

(d) As of the Closing Date, Ashland, before 
consummation of the Transacti?ns, and New Ashland Inc., 
after giving effe9t to the Tr~$actions, will not be 
insolvent, as insolvency is defined under any of the 
Unifc;:>rm Fraudulent Transfer Act, as approved by the 
National Conference of Commissioners on Uniform State Laws 
in 1984, as amended (the "UFTA"), the Uniform Fraudulent 
Conveyance Act, as approved by the National Conference of 
Conunissioners on Uniform.State.Laws in 1918, as amended 
{the "UFCA"), and the .u.s. Banl.truptcy Code, Title 11 of th~. 
u.s.c., as amended (the "Bankruptcy Code"). Without 
limiting the· generality of the foregoing, as of· the Closing 
Date, witl:J. respect to each of Ashland, before consununation 
of the Transactions, and New Ash.land Inc. , af~er giving 
effe.ct to .the Transactions; (i} the s.um of such entity's 
debts will not be greater than all of such entity's. assets 
at a fair valuation (as such terms are. defined in the 

.UFTA}, and the sum of such entity's debts will not be 
greater ·than all of such entity's property,. at a fair 
valuation (as such terms are defined in the Bankruptcy 
Code); (ii) the present fair saleable value of such 
entity's assets wili not be less than the amount that will 
be required to pay .such erit"ity' s probable liability on its 
existing debts as they_become absolute and matured (as such 
terms are defined in the UFCA); (iii) such entity will not 
intend to incur, or believe or reasonably should believe 
that it would incur1 debts beyond its ability to pay as 
they become due (as· such terms are defined-in the UFTA), 
such en~ity w~ll not intend or believe that it will incur 
debts beyqnd its ability to pay as they mature (as·such 
·terms are defi~ed in the UFCA), and such entity will not 
intend to incur, or believe that it would incur., debts· that 
would be beyond its ability to pay as such debts mature (as 
such terms are defined in the Bankruptcy Code); and (iv) 
such entity will not be engaged and will not be .about to 
engage in· a business or transaction for which the remaining 
assets of such entity are unreasonably small in relation to 
such business or transaction (as such terms are defined in 
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the UFTA}, such entity will not be engaged and·will not be 
about to engage in a business or transaction for which the 
property remaining in such entity's hands is an 
unreasonably small capital (as such terms are defined in 
the UFCA), and such entity will not be engaged in business 
or a transaction, and will not be about to engage in 
business or a transaction,· for which any property remaining 
with such entity is an unreasonably small capital (as such 
terms are defined in the Bankruptcy Code) . 

(e) To Ashland·'~ knowledge, the information 
provided orally or in writing to AAA by or on behalf of any 
Ashland Party relating to the 'Ashland Parties in connection 
with the del·ivery by AAA to Ashland and Ma,rathon of the 
Initial AAA Opinions and the Bring-Down AAA Opinions (as 
defined in Section 10.01 (g)'} (including the. information 
cont'aine.d in the data rooms identified in the Initial AAA 
.oPini'Ons ·arta any similar. data ·.rooiQS made available to AAA 
after the date of this Agreement), together with the 
information in the Ashland SEC Documents (as such 
information has been revised. or superseded by a later ··filed 
Ashland SEC Document or other information t.hat has been 
provided to AAA), taken as.a whole( does not and will not· 
contain any untrue statement of material fact or omit to 
state any material fact necessarY" in order to make the· 
statements therein, in the light of the circumstances under 
which they were made, not misleading, in. any case in which 
AAA would be led to deliver the Bring-Down AAA Opinions 
when AAA would not do so in the absence of such untrue 
statement or omission. Notwithstanding the foregoing, 
while Ashland and. New Ashland Inc. represent and warrant 
that the projections, forecasts ~d other forward-looking 
materials relating to the Ashland Parties and so provided 
to AAA have been prepared and furnished to AAA ·in good 
faith and were based on facts and assumptions believed by 
Ashland and New Ashland Inc. to be reasonable, .the parties 
acknowledge that: (i) there may be differences.between 
actual results and the results ~ndicated in such 
projection~, forecasts: and other forWard-looking materials; 
(ii) those differences may be material; and (iii). Ashland 
and New Ashland Inc. do not represent or. warrant that there 
will be no such differences. Notwithstanding anything to 
the contrary contained in this Section 6.11(e), the Ashland 
Parties do· not make any representation or warranty as to 
th~ financial statements, financial position, results of 
operations or cash flows of MAP, as to any other statement; 
omission or information relatin~ to MAP, or as to the 
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business, assets, liabilities, condition (financial or 
otherwise), operations or prospects of MAP. 

(f) All Working Papers (as defined in 
Section 14.02) of HLHZ, relating to its engagement by 

·Ashland ·have been made available to Marathon and its 
Representatives. 

ARTICLE VII 

Representations and Warranties 
of the Marathon Parties 
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M~:u:'athon represents and warrants to the Ashland 
Parties that, as of the date of this Agreement and as of 
the C~oslng Date as if made on the Closing·Date (except to 
the .. e;x:tent ~such representations and warranties e:>q>ressly 
relate to an earlier date, in which case as of such earlier 
date), except as set forth in the disclosure letter, dated 
as of the date of this Agreement, from Marathon to Ashland 
(the "Marathon Disqlosure Letter"); provided,, however, that 
no item contained in any s~ction of the Marathon Disclosure 
Letter shall be . de.emed to qU.alify, or disclose any 
exception to, any representation or warranty made in 
Sections 7.04 or 7.~~: · · 

SECTION 7.01. Organization, Standing and Power. 
Marathon is duly organized, validly existing .and in good 
standi.ng·under the Laws of the State of Delaware and has 
full corporate power and authority to own, lease and 
otherwise hold its properties and ._to conduct its businesses 
as presently conducted. Each Significant Marathon 
Subsidiary' (as defined in this Section 7 .. -01) . i-s duly 
organized, validly existing and, to the extent such concept 
or a similar concept exists in the relevant jurisdicti~n, 
irt good standing under the Laws of the jurisdiction in· 
which. it is organized and has full corporate or other 
entity 'power and authority to own, lease or otherwise hold 
its properties and to conduct it.s businesses as presently 
conducted. Each of Marathon and each Significant Marathon 
Subsidiary is duly qualified to do business and is in good 
standing (where applicable) in each jurisdiction where the 
nature of its business or its ownership_ or leasing of its 
properties makes such qualification necessary, except in 
such j~risdictions where the failure to be so qualified or 
in good standing has not had and would not reasonably be 
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~xpected to have a Marathon Material·Adverse Effect (as 
defined in Section 7.0S(a)). ·Marathon has provided to 
Ashland true and complete copies of the certificate of 
incorporation of Marathon, as amended to the date of this 
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.Agreement (as so amended, the "Marathon Charter"), ·and the 
by-laws of Marathon, as amended to the date of this 
Agt;eement (as so amended, the "Marathon By-laws"), and the 
comparable charter and organizational documents of each 
Significant Marathon· Subsidiary, in each case as amended to 
the date of this Agre~ment. For purposes of this 
Agreement, a "Significant Marathon Subsidiary" means 
Marathon Company, Merger sub, MAP and any subsidiary of 
Marathon that constitutes a significant subsidiary within 
the meaning of Rule i-02 of Regulation·S-X of the SEC. 

SECTION 7.02. Marathon Subsidiaries; Equity 
Interests. (a) All the outstanding shares of cap~tal 
stock of,. or other equity interests. in, ~ach Significant . 
Marat.hon Subsidiary have beeri duly authoriz~d .and yalidly. 
is,sued and are fully paid and nonassessable and are as of 
the date of this Agreement owned by Marathon, by another 
subsidiary of Marathon (a "Marathon Subsidiary") or bY .. 
Marathon and another Marathon Subsidiary, free and clear of 
all Liens. 

(b) Merger Sub, since the date of its formation, 
has not carried ·on any business or con~ucted any operations 
other than the. execution of this Agreement, the other··· 
Transaction Agreements and the Ancillary Agreements to 
which it is a party, the.performance of its obligat~ons 
hereunder and thereunder and matters ancillary thereto. 

:SECTION 7. 03. Capital Structure. (a) The 
authorized capital stock of Marathon consists of 
sso,o·oo,ooo shares of Mara~hon conunon stock and 26,ooo,ooo 
shares of preferred stock, without par value ("Marathon 
Preferred.Stock" and, together with the Marathon ·common 
Stock, the "Marathon Capital Stock") • At the close of 
business on February 29, 2004, (i) 310,740,454 shares of 
Marathon Common Stock were issued and outstanding, 
(ii) 1·, 425,524 shares of Marathon Conunon Stock were held by 
Marathon in·its treasury and (iii) 37,788,193 shares of 
Marathon Common Stock were reserved for issuance pursuant 
to Marathon Stock.Plans (as defined in Section 14.02). 
Except as set forth above, at the .. close of business. on 
Feb~uary 29, 2004, no shares of·c~pital stock or other 
voting securities of Marathon were issued, reserved for 
issuance or outstanding. There are no outstanding Marathon 
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SARs (as defined in Section 14.02) that were not granted in 
tandem with a related Marathon _Employee Stock Option.. All . 
outstanding shares of Marathon Capital Stock are, and all 
such shares t~at may be.issued prior to the Acquisition 
Merger Effective Time Will be when issued, duly authorized, 
validly issued, fully paid and .nonassessable and not 
subject to or issued in violation of any purchase option, 
call option, right of first refusal, preemp.tive right, 
subscription right o~ any similar right under any provision 
of the DGCL, the Marathon Charter,· the Marathon By-laws or 
any Contract to which Marathon is a party·or otherwise 
hound.· As.of· the date of·this ~greement, there are not any 
bonds, debentures,. notes or· other indebt.edness of Marathon 
hav.i~g the righ.t to vote (or_convertible into, or · 
exchangeable· for, sepur'ities having the right to vote) on 
any matters on which holders of Marathon Common Stock may 

. vote {"Voting Marathon Debt") • Except as set forth .above, 
. as of _the ~te of this Agreement_, th~re are ·not !lllY 
options, warr.aJltS, rights,· convert:ible or exchang.eable 
securities·, "phantom" stock. rights,.· stock appreciation 
rights, -stock-based ·performance units, ·commitment·s, 
Contracts, arrangements or undertakings of any kind to 
which Marathon or any Marathon Subsidiary is a.party or by 
·which any of· them is ·bound (i) ob1igat:i,.ng .Marathon or any 
Marathon Subsidiary to issue, deliver or sell, or cause to 
be issued, delivered or sold, additional shares of capital 
stock or other equity interests in, or any security 
convertible or exercisable for or exchangeable into any 
capital stock of.or other equity interest in, Marathon· or 
any Marath~n Subsidiary or any Voting Marathon Oebt or 
(ii) obligating Marathon or any Marathon Subsidiary to 
issue, grant, extend or.enter into'any such option, 
warrant, call,· right, secur.ity, commitment,. Contract, 
arrangement or undertaking.. As of the date. of this 
Agreement,.there are not any outstanding contractual 
obligations or commitments of ·Marathon or any Marathon 
Subsidiary to repurchase; redeem or otherwise acquire any 

. shares of capital stock of Marathon or any Marathon 
Subsidiary. 

(b) ~11 of the membership interests in Merger 
Sub are owned by· Marathon free ·and cl~_ar of any Lien. 

SECTION 7. 04. Auth,ority; Execution and Delivery.; 
Enforceability. (a) Each Marathon Party:has all .requisite 
corporate or limited liability company power and authority 
to execute. and deliver the Transaction Agreements and the 
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Ancillary Agreements to which it is, .·or is· specified to be, 
a party and to consummate the Transactions. For all 
purposes of the Put/Call Agreement (as defined in section 
12.04) ·and the Insurance Indemnity Agreement referred to in 
Section .12. OS, inclt~.ding for puq>oses .of amending t.he 
.Put/Call Agreement as·provided in Section 12;04 of this 
Agreement and terminating the Insurance Indemnity Agreement 

_- as provided in Section- 12 ~OS, Marathon· is a party to the 
Put/Call Agreement and the Insurance Indemnity Agreement as 

·the SUCC(!SSOr and assign of USX (as defined in the Put/Call 
Agreement) • The execution and delivery by each Marathon 
Party of each Transaction ~greement and Ancillary. Agreement 
to which it is, or is specified to be, a party and the 
consummation by each Marathon Party of the Transactions to 
be consummated by it under the Transaction Agreements and 
the Ancillary Agreements have been duly authorized by all 
necessary corporate or lim~ted liability company action on 
the part qf each· Marathon ~arty. Each Marathon Party has 
duly executed and delivered eadh Transaction Agreement to 
which it is a party, and each Transaction ,Agreement to
which it is a party donstitutes its legal, valid and 
binding obligation, enforceable against it in accordance 
with its terms. As of the Closing Date, each Marath9n 
Party will have duly executed and. delivered e~ch Ancillary 
Agreement to which it is a party, and ·each ·Ancillary .,. 
Agreement to which it is a party will constitute its legal, 
valid and binding obligation, enforceable against it 'in 
accordance with its terms. · · 

(b) The Marathon Board duly and unanimously 
adopted resolutions: (i) approving the Transaction 
Agreements, the ~cillaryAgreements and· the Transactions; 
and (ii) determining that the terms of the Transactions are 
fair to and in the best interests of·Marat~on and its· 
shareholders. 

(c) The Board of Directors of Marathon Company 
(the "Ma;rathon CoffiPany Board"), at a meeting duly called 
and held or by written consent, duly and unan~mously 
adopted resolutions: (i) approving the Transaction 
Agre.ements, the Ancillary ~reements and the Transactions; 

· and (ii) determining that the terms of the Transactions are 
fair to and in the best interests of Marathon Company and 

.Marathon, its sole shareholder. 

(d) Marathon, as the sole member of Merger Sub, 
has approved the Transaction Agreements, th~ Ancillary 
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Agreements and the Transactions to which Merger Sub is, or 
is specified to be, a party. 

SECTION 7. OS. . No Conflicts; Consents .. 
(a) The execution and delivery by each Marathon Party of 
each Transaction Agreement to which it is a party do not, 
the execution and delivery of each Ancil~ary Agreement to 
which it is specified to be a party will not1 and the· 
consummation of the Transactions to be con~umrnated by it 
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. under the Transaction Agreements ~d the Ancillary 
Agreements and compliance with the terms of the Transaction 
Agreements and the Ancillary Agreements will not,. conflict 
with, or result in any breach or violation of or default 
(with or without notice or lapse of time, or both) ttnder, 
or give rise ·to a right of termination, cancelation-or 
acceieration of any obligation or to loss of a material 
benefit under~ or. result ili.the creation of any Lien.upon 
any of the properties or·assets of .Marathon or any Marathon 
Subsidiary under, any provision of (i) the Marathon · ·· 
Charter, the Marathon By-laws or the comparable charter or 
organization&! documents of any Marathon Subsidiary, 
(ii) ·any Contract to.which Marathon or any Marathon 
Subsidiary is a party or by .which any of their respective 
properties or assets is botind or.(iii) subject to the 
filings_ and other matters referred to in Sec.tion 7. OS (b), 
any Judgment or·Law applicable ~o Marat~on or any Marathon 
Subsidiary or their respective properties or assets, other 
than, in .the case of clauses (ii) and (iii) above, any such 
items that, individually or in the aggregate, have not had 
.and would not reasonably be expected to have a material 
adverse effect on the abil·ity· of. any Marathon Party to 
perform its obliga~ions under the Transaction Agreements 
and the Ancillary Agreements .or on the ability of any· 
Marathon Party tC? con.summate the Transactions (a "Marathon 
Material Adverse Effect")~ 

(b) No Consent of, or registration, declaration 
or filing with, or permit from, any Governmental Entity is 
required to be obtained or made by or with respect to 
M~rathon or any Ma~athon Subsidiary in connect~on with the 
execution, delivery and performance ·of any Transaction 
Agre~ment or Ancillary Agreement or the consummation of the 
Tran$actions·, other·. than (i) compliance with and filings 
under the HSR Act, (i~) the filing·with the SEC of (A) the. 
Forms S-4 and (B) such reports .under Sections· 13 and 16 of 
the Exchange Act as may be required iri connection with the 
Transaction Agreements, the Ancilla~ Agreements or the 
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·Transactions, (iii) the filing'of the Acquisition 
Certificate of Merger with the Secretary of State of the 
State of Delaware, {iv) s.uch filings as may be required in 
connection with Taxes and (v) such· other Consents, 
registrations, declarations, fil~ngs and ~errnits 
(A) required solely by reason of the participation of any 

Ashland Party (as opposed to any third party) in the 
Transactions or (B) the failure of which .to obtain or make 
that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Marathon 

.Material Adverse Effect. 

(c) The Rights Agreement between Marathon and 
Natiopal City Bank, as Rights Agent, dated as of 
September.28, ~998, as amended on July 2, 2001 and 
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·January 29, 2003 (the "Marathon Rights Agreement") 1 expired 
on January 3~, 2003, and Marathon has not, as of the date 
.of this Agreement I entered. into ~or adopted any· other rights 
agreement. 

SECTION 7.06. SEC Documents; Undisclosed 
Liabilities. (a) Marathon has filed all reports, 
schedules, forms 1 statements and other document-s (including 

· exhib~ts and amendments thereto) required to be filed by 
_Marathon with the SEC since January ·1 1 2004 pursuant to 
Sections 13(a), 14{a) and 15(d) of the Exchange Act (the 
"Marathon SEC Documents" ) . · ,, 

(b) As of· its· respective date, each Marathon SEC 
Document c_omplied in all material respects with the . 
requirements of the Exchange Act and the rules.and . 

.. +egulations of the SEC promulgated thereunder applicable to 
such Marathon SEC DocUment, and did not contain any untrue 
statement of a material f~ct or omit to state a material 
fact required to be stat~d therein or necessary in order to 
make· the statements · there.in, in the light of the 

. 'circumstances under which they were· made, . not misleading. 
Except to the ext·ent that information contained in any 
Marathon SEC· Document has·.been revised or. superseded· by a 
later filed Marathon SEC Document, none of the Marathon SEC 
Doc~ents contains any untrue statement of a material fact 
or omits to stat~ any material fact ~equired to be stated 
therein or necessary in order to make the statements 
therein, in the light of the circumstances under which they 
were made, not misleading. The consolidated financial 
statements of Marathon included in the Marathon SEC 
Documents· c~mply ~s to fo~ in all material respects with 
~pplicable accounting requirements, and the published rules 
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and regulations .of the SE:C, with respect thereto, have been 
prepared in accordanc-e wit·h GAAP (except, in the case of 
unaudi-tE~'d statements~ as ·permitted -by Form 10-Q ·of the s·Ec) 
applied on. a consistent basis du~ing the periods involved 
(except as may be indicated in the notes thereto) and on 
that basis fairly pr.es'ent in all material respects the 
consolidated financial position of Marathon and its 
consolidated subsidiad,.es as of the dates ther~of and the 
con.solidated results . of their op.erations and cash .flows for 
the periods shown ·(subject,· in the case of unaudited 
interim financial statements, to normal year-end audit 
adjustments) . 

(c) Except as. disclosed in the Marathon SEC 
Documents, as of· the date of this Agreement neither 
Marathon nor any Marathon Subsidiary has any liabilities or 
obligations ·of any· n~ture (whe·ther accrued, absolute, 
liquid.ated, unliqui4ated, fixed, · contingent, disputed, 
un~isputed,· legal or equitable) requi~eQ. by ~GAAP to be set 
forth on a consolidated palance sheet of.Marathon·arid its 
consolidated subsidiaries o~ disclosed in t.he notes thereto 
and that, individually or in the aggregate; would 
reason~ly be expected to have a Marathon Material Adverse 
Effect~ · · 

. (d) Notwithstanding anything to the contrary 
contained in this Section 7.06, the Marathon Parties do not 
make any representation or warranty as to the financial 
statements, financial position, results of operations·or 
cas.h flows of MAP, as to any other statement, omission or 
·informat~on relating to MAP included or incorporated by 
re.ference in the Marathon SEQ Documents, or as to the 
business, assets, liabilities, condition '(financial or 
otherwise)·' operations or prospects of MAP •. 

SijCTION 7.07. Absence of Certain C~anges o~ 
Events •. From the date o:f' ·the most ·recent ·financial 
statements included in the Marathon SEC Documents filed and 

· pUPlicly· available prior to the date· of this Agreement, to 
the.date of this Agreement, there ha~ not been: 

(i) any event, change, effect or development 
. that, _individually or in the aggregate, has. had or 
. would ~easonably be expected to have a Marathon 
Material Adverse Effect;· 

(ii) any declaration, setting aside or payment of 
any dividends on, or a~y other distributions in 
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respect of, any Marathon Capital Stock, other than 
regular quarterly cash dividend~ with respect to the 
Marathon Common Stock, not i~ excess of 25 cents per 
sha~e, with usual declaration, record and payment 
dates and in accordance with Marathon•s·past dividend 

.. policy; or 

(iii) any repurchase, redemption or other 
acquisition for value by Marathon of any Marathon 
Capital·Stock. 
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SECTION 7.08. Information Supplied. None of the 
information supplied or to be supplied by or on behalf of 

· any Marathon Party for inclusion or incorporation by 
reference in (i.) the Forms S-4 wiil, at the t.ime the 
Forms S-4 are filed'with the SEC, at any time the Forms S-4 
are amended or supplemented or at the time the same become 
effect~ve under th~ Securities Act, contain any untrUe 
statement: 6~ a ~qaterial fact· or omit to state any material 
fact requfred to be s·tated therein or necessary to make the 
statements therein not misleading, or (ii) the Proxy ... 
Stat.ement will, at the · dat;:e it is first mailed to Ashland's 
shareholders or at the time of the Ashland Shareholders 
Meeting, contain any untrue statement of a material·· fact or 
omit to state any material fact required'to be stated 
therein or necessary in order to make the statements 
·the~ein, in the llght of the circumstances under which., they· 
are made, not misleading. The Marathon Form S-4 will._ ... 
comply as to form in all material respects with the 
requirements of the Securities Act and·the ~les and 
regulations thereunder, except that no representation is 
made by any Marathon Party with respect·to statements made 

. or incorporated by reference therein based on information 
·supplied by qr on behalf of any Ashland Party for inclusion 
or incorporation by· referep..ce therein. 

SECTION 7.09. Brokers. No broker, investment 
banker, financial advisor or other person, other than 
Citigroup Global Markets Inc. and AAA1 the fees and 
expenses of which wili be paid by Marathon (except as 
otherwise contemplated by Section 9.03(d) (i)), and Morgan 
Joseph & Co., Inc., the fees and exPenses of which will be 
paid in accordance with Section 9.04(b), is entitled to any 
broker's, finder's, financial.advisor's or other similar 
fee or commission in connection with the Transactions based 
upon arrangements made by or on behalf of any Marathon 
Party. 
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·SECTION 7.10.. Opinion of Financial Advisor. 
Marathon has received the opinion of Citigroup Global 
Markets ·Inc. I dated the date of this Agreement I to the 

··effect that, as of such date, the consideration to be 
provided by the Marathon Parties in the Trans.actions ·.is 
fair to Marathon from a financial point of view. 

SECTION 7.11. Solvency Opinions. -Marathon has 
received the Initial Opinions. All Working Papers of AAA 
relating to the Initial AAA opinions have been made 
available to Ashland. 
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SECTION 7.12. MAP Accounts Receivable·. To the 
knowledge of Marathon and MAP, the information provided 
orally or in writing to Ashland and its Representatives by · 
or on behalf of MAP relating to MAP accounts receivable in 
cotmection with Ashland's .evaluat:l,.on of the Dist-ributed 
Receivabl-es·, taken as a whole, does not and will not 
contain any un"true statement of materia1 ·fact or om~t to 

· state any material fact necessary in order to make the· _ · 
statements therein, iii the light of the circumstances_-under 
which they were made, not misleading. At the Closing, MAP 
will transfer to Ashland all o.f MAP'.s rights, title and 
interests in and to the Distributed Receivables. 

SECTION 7 .13. Employee Benefit-s. Marathon 
intends to, or to cause one ·_or more of its subsidiaries to, 
pr:ovide to the Transferred Maleic Business_ Employees (as 
defined in the Maleic Agreement) compensation ._and benefits 
in -accordance with Section.4.0~(j) of the Maleic Agreement 
and to the Transferred VIOC Centers Employees (as qefined 
in the VIOC Agreement) retirement benefits in acc_9~dapce 
with Section 4.03(g) of the VIOC A9reement. 

ARTICLE VIII 

Covenants Relating to Conduct o.f Business 

SECTION 8.01. Conduct of Business. 
(a) Conduct of Business bY Ashland. Except for ma~ter~ 
set forth in the Ashland Disclosure Letter or otherwise 
expressly contemplated or permitted by the Transaction 
Agreements or the Ancillary Agreements, from the date of 
this Agr~ement to the Acquisition Merger Effective Time, 
Ashland shall not, and shall not permit any Ashland 
Subsidiary to, wi-thout the prior written consent of 
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Marathon,. take any·action (including amending its 
certificate of incorporation, by-laws or other comparable 
charter or organizational documents, or authorizing, .or 
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.committing or agreeing to make; any such amendment) that 
w9uld reasonably be expected to have an Ashland Material 

· A~verse Effect. In addition, and wit:hout limiting the 
generality of the foregoing, from the date of .this 
Agreement to the Closing Date, Ashland shall not, and shall 
not permit any Ashland .Subsidiary. to, do any of the 
following without the prior written consent of Marathon: 

(i) declare, set aside or pay any 
dividends on, or make any other distributions 
(whether in cash, stock,.property or otherwise) 
in respect of, any Ashland.Capital Stock, other 
than regular quarterly cash dividends with 
respect to the Ashland Common Stock, not in 

·excess of 27.5 cents per share, with usual 
declaration, record and payment dates and in 
accordance with Ashland's past dividend policy;, 
in each case other than pursuant to the Ashland 
Rights ~greement; 

(ii) repurchase, redeem or otherwise 
acquire for value any Ashland Capital Stock; 

(iii) reclassify any Ashland Capital Stock 
or issue or authorize the issuance of any other 
securities in respect of, in lieu of or in 
substitution for shares of Ashland Capital Stock, 
in any such case th.at would (A) have an· Ashland 
Material Ady~r~e Effect or (B) require an 
amendment to this Agreement, other than, in·the 
case of clause (B), pursuant to the Ashland. 
Rights Agreement; 

(iv) . issue, grant, deliver, sell, pledge or 
dispose of arty Voting Ashland Debt or any 
securities conve·rtible or exchangeable into or 

·exercisable for, or·any rights, warrants, c~lls 
or options to acquire, any shares of Ashland 
Common Stock or' voting Ashland Debt, in any such 
case that would (A) have an As~land Material 
Adverse Effect or (B) require an amendment to 
this Agreement; or 

(v) authorize, or commit or agree to take, 
any of the foregoing actions.~ 
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(b) Conduct of Business by Marathon. Except for 
matters set forth in the Marathon Disclosure- Letter or 
otherwise expressly contemplated or permitted by the 
Transaction Agreements or the Ancillary Agreements, from 
the date·of this Agreement to the Acquisition Merger 
Effective Time, Marathon shall not, .and shall not permit 

·any Marathon S~ubsidiary to, without the prior written 
consent of Ashland, take any action (including amending its 

·certificate of incorporation, by-laws or other comparable 
charter or organizational documents, or authorizing., . or 
committing or agreei~g to make, any such .amendment} that 
would reasonably be expected to have a Marathon Material 
Adverse. Effect. 

(c) Conduct of Business by MA.P. Except as 
· otherwise expressly contemplated or permitted by the 

Transaction Agreements or the Ancillary Agreements, from 
·t~e date of this Agreement to the Closing Date, the Ash~and 
Parties and the Marathon Parties shall cause MAP and its 
subsidiaries to, and MAP and its subsidiaries shall, 
conduct their business in.the ordinary course, in 
substantially the same manner as previously conducted 
(including with respect to cash distributions, capital 
expenditures, inventory levels, terms an~ conditions of 
receivables and payables, collection of receivables and 
payment of payables), and in accordance with the MAP 
Governing Dqcuments (as defined in Section 14.02). In 
addition·, and ·without limiting the generality of the 
foregoing, from the date of this Agreement to the Closing 
Date, the Ashland Parties and the Marathon Parties shall 
cause MAP and its subsidiaries not to,··and M,A_p and its 
subsidiaries shall not, do any of the following without the 
prior written consent of Ashland: 

(i} incur or as·sume any liabilities, 
obligations or indebtedness for ·borrowed money, 
or guarantee any such liabilities, obligations or 
·indebtedness, other than in the ordinary course 
of business consistent with past practice; 

(ii) buy out any lease, .license or· similar 
pa~~nt obligat-ion or dhange any existing 

· practices wi~h respect to leasing, licensing or 
similar arrangement_s; or 

. (iii) authorize, or commit or agree to take, 
any of the fo~egoing actions. 
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The parties·hereto acknowledge that the approval of 
Acquisition Expenditures, Capital Expenditures and such 
other expenditures of the type to be included in the ~ual 
Capital Budget for any Fiscal ·Y~ar that when taken together 
with (x) the other expenditures already approved as part· of 
the Annual Capital Budget for such Fiscal Year and (y) all 
-other expenditures c;Ll"ready made in such Fiscal Year, would 
reasonably be expected to exceed the Normal Annual Capital 
Budget Amount for such_Fiscal Year, constitutes a "Super 

-fofajority Decision" which requires the approval of the Board 
of Managers (as such terms are defined in. the MAP LLC 
Agreement)_ pursuant to Section 8.07(b) of. the MAP LLC 
Agreement {subject to certain.exceptions set forth in the 
MAP LLC Agreement). Accordingly, from the date of this 
Agreement to the Closing Date, the approval of any such 
expend;tures shall require the approval of the Board of 
Managers pursuant to Section 8.07(b) of the MAP LLC 
Agreement. · 

(d) Post-Closing Examination and Dispute 
... Resolution. After the Closing' Ashland shall continue to 

have all the rights of a Member under Section 7.01 of the 
MAP LLC Agreement, as amended through the date of. this·
Agreement (including pursuant to the MAP LLC Agreement 
Amendment), for purposes of auditing compliance with 
Sections 1.06 (Post-Closing True-Up), S.Ol(c) (Conduct. of 
Business by ~P), 9.09 (St. Paul Park Judgment and Plea 
Agreement; Plains Settlement) and 9.15 (MAP Partial 
Redemption Amount) -of this Agreement and (ii) the 
provisions of the MAP LLC Agreement relating to 
distributions and loans to.Ashiand and Marathon Company. 
Any dispute regarding such co~pliance shall be resolved in 
accordance with the provisio~s of Article XIII of the MAP 
LLC Agreement, as in effect on the date of this Agreement. 
Any payment required as a result of such :resolution shall 
·not be· subject· to the limitations .s.et for·th in Sections 
13.01(b) or 13.02(b) of this Agreement. 

(e) Other Actions. 

(i) Prior. to the Closing, Ashl~d shall 
not, and shall not permit any of its subsidiaries 
to, take any action that would, or that is 
reasonably expected to, result in (A) the 
representations and· warranties of the Ashland 
Parties set forth in. this Agreement or any other 
Transaction Agreement becoming untrue or 
incorrect, other than such failures to be true 



and correct that, in the aggregate, have not had 
and would not reasonably be.expected to have an 

.Ashland Materi~l Adverse Efeect or (~) except as 
·otherwise ·permitted by S~ction 8.02, any 
condition set forth in Article X not being 
satisfied. 
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{ii) Prior to the Closing, Marathon shall 
not, and shall_not p.ermit any of .its sUbsidiaries 
to,: take any acti.on that would, or that· is 
reasonably expected to, result in (A) the 
representations and warranties of the Marathon 
Parties set forth in this Agre~ent or ~y other 
Tr~saction Agreement becoming untrue or 
incorrect, other than such failures to be.true 
and-correct that, in the aggregate, haye not. had 
and would not reasonably be expect~d to have a 

·Ma·rathon Material Adverse Effect· or (B) any 
condition set forth in Article X nqt being 
satisfied. 

(f) Advice of Changes. Prior to the Closing, 
Ashland shall promptly advise Marathon in writing of any 
ch<~mge or .event that has bad or would reasonably be 
expected to have an Ashland Material Adverse Effect and 
Marathon shall promptly advise Ashland in writing of any 
change or event that h~s had or would reasonab~y be 
·expected to have a Marathon Material Adverse Effect. 

SECTION 8. 02. No Solicitation.. · . (a) Ashland 
shall not, nor shall it author~ze or permit any Ashland 
Subs-idiary to, nor shall it authorize or permit any 
officer, director or -employee .,of, or ~ny inve.stment baJ;lker, 
·attorney, auditor or other advisor, agent or representative 
(collectively,. "Rep~esentatives") of, Ashl~d 6r any 
Ashland Subsidiary to_, and on becoming aware of it will use 
its reasonable best efforts to .stop such Ashland Subsidiary 
or Representative .from continuing to, directly or 
indirectly, (i) solicit, initiate or encourage the 
submission of any Cqmpeting Ashland Proposal (as.defined in 

. Section a. 02 (e)) I (ii} .enter into any agreement with 
.respect to any Competing Ashland Proposal or {iii) enter 
into, continue or othe·rwise participate· in any discussions 
or n~gotiations regarding, or furnish to any person any· 
information· with respect to, o.r cooperate with or take any 
other ac~io~ knowingly to· facilitate any inquiries or the 
making of any proposal that const·itutes, or would 
reasonably b$ _expected to lead -to, any Competing Ashland 
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Proposal; provided~ however, that;. pri<;>r to receipt of the 
Ashland Shareholder Approval (the "Cutoff .Date")' Ashland 
and itsRepresenta.tives may, in response to a bona fide 
written Competing Ashland Proposal that the Ashland Board 
determines, in good faith (after consultation with its 
financial advisor, inside couns~l and outside counsel), 
constltutes or is reasonably likely to· r.esult in a Supe.rior 
Proposal· (as defined in Section 8.02(e)) that was not 
solicited by Ashland ·and that did not otherwise result from 
a·breach or a deemed breach of this Section 8.02(a); and · 
subject to compliance with S.ectioh 8. 02 {c), (x) furnish to 
the person making sU:ch·competing Ashland Proposal and its 
Representatives information with respe<:;:t to Ashland, 
pursuant to. a customary conffdentiality agreement that does 
not contain terms that prevent Ashlapq from complying with 
its obligations under this Section 8.02, and information 
with respect to MAP in accordance with the MAP Governing 
Documents and (y) participate in d:iscussions or 
negotiations with such person and .its Representatives 
regarding any Competing Ashland Proposal. 

(b) Neither the Ashland Board nor any committee 
thereof shall (i) withdraw or modify in a.manner adverse to 
the Marathon·Parties, or propose publicly.to withdraw or 

·modify in a manner adverse to the Marathon Parties, th~ 
adoption, approval or reconunendation by the Ashland Boi=lrd 
or any such committee of. the Transaction Agreements o:r:". the 
Tran~actions or (ii) adopt, approve or r~conunend, or · · 
propose publicly to adopt, approve or recommend, any 
Competing Ashiand Proposal. Notwithstanding the foregoing, 
if, prio~_to the Cutoff Date, the Ashland Board determines 
in good faith, after consultation with inside .. andoutside 
counsel, that the failure to take such action would be 
reasonably likely to result .in a breach of its fiduci~y 
obligations under applicable.Law, the Ashland Board may 
~ithdraw its adoption, approval or recommendation of the 
Transaction Agreements and the Transactions. 

(c) Ashland promptly shall advise Marathon in 
wri.ting of any Competing Ashland ·proposal or any inquiry 
with respect to or that would reasonably be expected to 
lead to any Competing Ashland Proposal and the identity of 
the person making any such Competing Ashland Proposal or 
inquiry and, in the case of a Compet~ng Ashland Proposal 
referred to in clause (i) or (ii) of the definition of 
"Competing A.shland Proposal n , the material terms and 
conditions of such Competing Ashland Proposal or inquiry, 
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if any, that would reasonably be expected to prevent or 
materially delay the Transactions or, in the case of a 
Competing A~hland Proposal referred to in clause (iii) of 
the definition of "Competing Ashland Proposal", all 
material terms and conditions of such Competing Ashland 
Proposal or inquiry, if any. Ashland shall keep Marathon 
reasonably informed on a timely basis of the status and, in 
the case of a Competing Ashland Proposal referred to in 
clause (i). or (ii) of .the definition of "Competing Ashland 
Proposal", the details of such Competing Ashland Proposal 
or inquiry, if any, that would reasonably be. expected to 
prevent or materially delay the Transactions or, in the 
case of.a Competing Ashland Proposal referred to 
clause (iii)" of the definition of "Competing Ashland 
Proposal", all the details of'any such Competing Ashland 
Proposal or inquiry, if any. After the Cutoff Date, 
Ashland shall· not be required to comply with this 
Section 8.o2(c) in any instance to the ext~~t that the. 
Ashland Board determines in good faith, after consultation 
with inside and outside counsel, that such compliance would 
in such instance be reasonably likely to result ~n a breach 
of its fiduciary obligations under applicable Law. 

{d) Nothing contained in this Agreement shall 
prohibit Ashland from taking and disclosing to its 
shareholders a position contemplated by Rule 14e-2(a) 
promulgated under the Exchange Act (other than a position 
recommending acceptance under Rule 14e-2(a)(l) of a tender 
offer constituting a Competing Ashland Proposal) if, in the 
good faith judgment of the Ashland· Board, after 
consultat·ion with inside and outside counsel, failure so to 
disclose would be inconsistent with its obligations under 
applicable Law. 

(e) For purposes of this Agreement: 

"Competing Ashland Proposal" means (i) any 
proposal or offer for a merger, consolidation, share 
exchange, dissolution, recapitalization or other 
business combination involving Ashland, (ii) any 
proposal or of~er to acquire in any manner, directly 
or indirectly, a majority of the equity securities or 
consolidated total assets of Ashland or (iii) any 
other proposal or offer to acquire any of Ashland's 
Membership Interest, in any such case other than the 
Transactions and, in the case of clause (i) or (ii), 
that would reasonably be expected to prevent or 
materially delay the consummation of the Transactions. 
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"Superior Proposal" means any bona fide written 
Competing Ashland PrQposal (other than a Competing 
Ashland Proposal referred to in clause (iii) of the 
definition thereof) which (i) the Ashland Board 
determines in good faith to be superior from a 

) 

financial point of view to the holders of Ashland 

5.4 

Common Stock than the Transactions (after consultation 
with Ashland's financial advisor), taking into account 
all the terms and conditions of such Competing Ashland 
Proposal and the Transaction Agreements (including any 
proposal by Marathon to amend the terms of the 
Transaction Agreements) and (ii) that is reasonably 
capable of being completed, taking into account all 
legal, financial, regulatory, timing and other aspects 
of such Competing Ashland Proposal. 

SECTION 8.03. Post-Closins Dividends, 
Distributions and Share Repurchases; From the Closi~g 
through the sixth anniversary of the Closing Date, New·. 
Ashland Inc. shall not authorize, pay or make any payment 
of a dividend orother distribution to its stockholders or 
repurchases of shares using, directly or indirectly, 
proceeds received from any aspect of the Transactions 

·without the prior written consent of·Marathon if, at the 
time of declaration or payment, New Ashland Inc. is or 
would be (after giving effect thereto) insolvent under any 
applicable· fraudulent conveyance or trans.fer Law, as 
determined in good faith by the New Ashland Board in 
accordance with the fiduciary duties applicable to the New 
Ashland Board under any applicable Law, including 
KRS 271B.8-300 of the KBCA. 

SECTION 8.04. Offerings of Marathon common 
Stock. During the period beginning five business days 
prior to the first trading day of the Av~raging Period and 
ending 30 days after the.Closing Date, without the prior 
written consent of Ashland: (a) Marathon will not offer or 
sell any shares of Marathon Common Stock or securities 
convertible into or exchangeable or exercisable for any 
shares of Marathon Common Stock; (b) file with the SEC any 
registration statement under the Securities Act relating to 
any such offer or sale (other than a registration statement 
on Form S-8); or (c) publicly disclose, except as required 
by applicable Law, the intention to make any such offer, 
sale or filing; provided, however, that the provisions of 
this Section 8.04 shall not restrict or limit (i) issuances 
of Marathon Common Stock pursuant to the conversion or 

((NYCORP:232735Sv16•4732DI03/18/04-·06•02 p)) 



55 

exchange of convertible or exchangeable securities or the 
exercise of warrants or options, in each case outstanding 
on the fifth business day prior to the first trading day of 
the Averaging Period, (ii) grants of stock options to 
directors, officers, employees or consultants or 
(iii) issuances of Marathon Common Stock pursuant to the 
exercise of such op.tions or otherwise pursuant to the 

·Marathon Stock Plans. To the extent practicable, Marathon 
shall ·promptly notify Ashland if Marathon intends to make a 
public disclosure required by applicable Law as permitted 
by clause (c) of this Section 8.04. 

ARTICLE IX 
. . 

Additional Agreements 

SECTION 9.01. Preparation-of the Forms S-4 and 
the Proxy Statement; Shareholders Meeting; Form a~A or 
Form 10. (a}· As·promptly as practicable following the .. 
date of this Agreement, 'Ashland and Marathon shall jointly 
prepare, and Ashland shall file with the SEC, ·the· Proxy 
Statement in pr.~liminary form, and New Ashland Inc. and 
HoldCo shall prepare and file with the SEC the Ashland 
Form S-4 and Marathon shall prepare and file with the SEC 
the Marathon Form S-4, in each of which the Proxy Statement 
will be included as a prospectus .. ~ach·ot Ashland and 
Marathon shall use its reasonable best efforts to respond 
as promptly as practicable to any comments of the SEC with 
respect to the Proxy Statement and the Forms S-4. 

(b) Each of Ashland and Marathon shall use its 
reasonable best efforts to have the Forms S-4 declared 
effective under the Securities Act as promptly as 
practicable and on the same date. Ashland shall use its 

.reasonable best .efforts to cause the Proxy Statement to be 
mailed to Ashland's shareholders as promptly as practicable 
after the Forms S-4 are declared effective tinder tbe 
Securities Act. The parties shall also.take any action 
(other than qualifying to do business in any jurisdiction 
in which it is not now so qualified) required to be taken 
under any applicable state securities Laws in connection 
with the Marathon Share Issuance, the HoldCo Share Issuance 
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and the New Ashland Inc·. Share Issuance, and Ashland shall 
furnish all information concerning Ashland and the holders 
of.Ashland Common Stock and rigpts to acquire Ashland 
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.. Common Stock pursuant to the Ashland Stock Plans as may be 
reasonably requested in connection with any such action. · 
The parties shall notify each other promptly of the receipt 
of any comments from the SEC or its staff and of any 
request by the· SEC or its staff for amendments or 
supplements to the Proxy Statement or the Forms S-4, or for 
additional information and shall promptly supply each other 
with copies of all written correspondence and written or 
oral summaries of all material oral comments between such 
party or any of its representatives, on the one hand, and 
_the SEC or its staff, on the other hand, with respect to 
the Proxy Statement; the Forms S-4 and the Transactions. 
Each of Ashland, Marathon, New Ashland Inc. and HoldCo 
shall cooperate and provide the other parties with a 
reasonable opportUnity to review ~nd cQmment on any 

· .C1Jllendment or supplement to the Proxy statement and the 
Forms S-4 prior to filing such with the SEC, and each will 
provide the other parties with a copy of all such filings 
made with the SEC; Notwithstanding any qther provision ·· 
herein to the contrary, no amendment or supplement 
(including by incorporation by referenc_e) to the Proxy 
Statement or the Forms S-4 shall be made without the 
approval of both Ashland and Marathon, which approval shall 

·not pe unreasonably withheld or delayed; provided that, ~-· 
with respect to documents filed by a party hereto that are 
incorporated by reference therein, this right of approval 
shall apply only with respect to information relating to 
(i) the other party or its business, financial condition or 
results of operations or {ii) the Transactions. Each of 

·the parties shall promptly provide each other party with 
drafts of all written correspondence intended to be sent to 
the SEC in connection with the Transactions and, to the 
extent practicable, allow each such party the opportunity 
.to comment thereon prior to delivery to the SEC. 

(c) If prior to the Closing, any event occurs 
with respect· to Ashlan~ or any Ashland Subsidiary, or any 
change occurs with respect to other information supplied by 
or on behalf of Ashland for inclusion in the Proxy 
Statement or the Forms S-4 ·which is required to be 
described in an amendment of, or a supplement to, the Proxy 
Statement or the Forms S-4, Ashland shall promptly notify 
Marathon of such event, and Ashland and Marathon shall 
cooperate in the prompt filing with the SEC of any 
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necessary amendment or supplement to the Proxy Statement or 
the Forms S-4 and, as required by Law, in disseminating the 
information contained in such amendment or supplement to 
Ashland's shareholders. 

(d) If prior to the Closing, any. event occurs 
with respect to Marathon or any Marathon Subsidiary, or any 
change occurs with respect to other information supplied by 
or on behalf of Marathon for inclusion in the Proxy 
Statement or the Forms S-4 which is required to be 
described in an amendment of, or .. a ~upplement . to, the Proxy 
Statement or the Forms S-4, Marathon shall promptly notify 
Ashland of such event, and Marathon and Ashland shall 

' cooperate in the prompt filing with the SEC of any 
necessary amendment or supplement ~o the Proxy Statement or 
the Forms S-4, as required by Law, in dissemi~ating the 
information contained in such amendment or supplement to 
~shland's Shareholders. 

(e) Ashland shall, as promptly as practicable 
following the effectiveness-of the Forms S-4, duly call, 
give notice of, convene and hold a meeting of its 
shareholders (the· "Ashland Shareholders }1:eeting") for the 
pu~ose of seeking the Ashland Shareholder ~pproval. 
Without limiting the generality of the foregoing, Ashland 
agrees that, to the fullest extent permitted by applicable 
Law, its obligations pursuant to the first sentence of this 
Section 9.01(e) shall not be affected by (i} the 
commencement, public proposal, public. disclosure or other· 
communication to Ashland of any Competing Ashland Proposal 
or {ii) the withdrawal of the .Ashland.Board's adoption, 
approval. or recommendation of the Transaqtiori Agreements 
and the Transactions . 

. (f) Ashland shall use its rea~onable best 
efforts to cause to be delivered to Marathon a letter of 
Ernst & Young LLP, Ashland 1 s independent publi.c . 
accountants, dated as of the date on which the Ashl~d 
Form S-4 shall become effective and addressed to Marathon, 
in form and substance reasonably satisfactory to Marathon 
and customary in scope and substance for "co~:fort" letters 
delivered by independent public accountants in connection 
with registration statements similar to the Ashland Form s-
4. 

(g) Marathon shall use its reasonable best 
efforts to cause to be delivered to Ashland a letter of 
PricewaterhouseCoopers LLP, Marathon's independent public 
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accountants, .dated as of the date on which the Marathon 
Form S-4 shall become effective and addressed to Ashland, 
in form and substance reasonably satisfactory to Ashland 
and customary in scope and substance for "comfort" letters 
delivered by independent public accountants in connection 
with registration statements similar to the Marathon 
Form S-4. 
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(h) Ashland shall use its reasonable best 
efforts promptly to prepare and file with the SEC a 
registration statement on Form 8-A or Form 10, as 
applicable, under the Exchange Act in connection with the 
New Ashland Inc. Common Stock, including the associated 
Ashland Rights (the "Exchange A?t Registration Statement"). 

SECTION 9.02. Access to Information; 
Confidentiality. Prior to the Closing, each of Ashland and 
Marathon shall furnish pro~ptly·to the other party such · 
information· concerning its business, properties, assets, 
liabilities and personnel, and shall provide such other 
party and such other party's officers, employees, agents 
and representatives, including personnel of MAP, access, at 
a.ll reasonable times upon reasonable notice, to its arid its 
subsidiaries' facilities, records and personnel, as such 
other party may reasonably request; provided, however, that 
either party may withhold (i) any document or information 
that is sul:;>j"ect to the terms of a confidentiality agreement 
with a third party, (ii) such portions of documents or 
information relating to pricing or other·matters that are 
highly sensitive if the exchange of such documents (or 
portions thereof) or information, as determined by such 
party's couri~el, might reasonably result in antitrust 
difficulties for such party (or any of its affiliates) 
and/or (iii) any document or information that it. reasonably 
believes constitutes in~ormation protected by · 
attorney/client privilege if such privilege would be 

· adversely affected by reason of being so provided. If any 
mat;:erial is withheld by such party pursuant to the proviso 
to the preceding sentence, such party shall inform the 
other party as to the general nature of what is being 
withheld and otherwise make reasonable and appropriate 
substitute disclosure arrangements under the circumstances. 
All information exchanged pursuant to this Section 9.02 
shall be subject to the confidentiality agreement dated 
March 28, 2003, between Ashland and Marathon (the 
"Confidentiality Agreement"). 
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SECTION 9. 03. Reason_able Best Efforts; 
Notification. (a} Upon the terms and subject to the 
conditions set forth in this Agreement, each of the parties 
shall use its reasonable best efforts to take, or qause to · 
be taken, all actions, and to do, or cause to be done, and 
to assist and cooperate with the oth~r parties in doing, 
all things necessary, proper or advisable to consummate and 
make effective, in the most expeditious manner practicable, 
the Transactions, including (i) the obtaining of all 
necessary actions or nonactions, waivers, consents, orders, 
authorizations and approvals from Governmental Entities and 
the making of all necessary registrations, declarations and 
·filings· (including filings wit_h Governmental Entities, if 
any) and the taking of all r~asonable steps a·s may be 
necessary to obtain an approval or waiver from, or to avoid 
an action or proceeding by, any Governmental Entity, 

· (ii) the· obtaining of all necessary consents, approvals o.r 
waivers from thir~ parties, (iii) the defending··o.f any 
lawsuits or other legal proceedings, whether judici·a:~; or 
administrative, challenging this Agreement or any other 
Transaction Agreement or the co~summation of the 
Transactions, including seeking to have any stay or 
temporary restraining order entered by any court or other 
Governmental Entity vacated or reversed and (iv) the 
execution and delivery of any additional instruments 
necessary to consummate the Transactions and to fully carry 
out the purposes of the Transaction Agreements. In 
connection with and without limiting the foregoing, the 
Ashland Parties and the Marathon Parties shall (i) tak~ all 
action necessary t·o ensure that no state takeover statute 
or similar statute or regulation is or becomes.applicable 
to any Transaction Agreement,· any Ancillary Agreement or 
any Transaction and (ii) if any state takeover statute or 
similar statute or regulation becomes applicable to any 
Transaction Agreement, any Ancillary Agre~ent or any 
Transaction, take all action nece·ssary to ensure that the 
Transactions may be consummated as promptly as practicable 
on the terms contemplated by the Transaction Agreements. 
Notwithstanding the foregoing, Ashland and its 
Representatives shall not be prohiblted under this 
Section 9.03(a) from taking any action permltted by 
Section 6.02. Nothing in this Section 9.03(a} shall be 
deemed to require Marathon to waive any rights or agree to 
any limitation on the operations of Marathon or any of its 
subsidiaries or-to dispose of any asset or collection of 
assets of any Marathon Party or any of their respective 
subsidiaries or affiliates, in each case that would have a 
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material adverse effect on the business, condition 
(financial or other) or results of operations of (i) MAP, 
the Maleic Business· and the VIOC Centers, taken as a whole; 
or (ii) Marathon and its. subsidiaries, taken as a whole. 

(b) Upon the terms and subject to the conditions 
set forth in this Agreement, Ashland shall use its 
reasonable best-efforts to cause the condition set forth in 
.section 10.02(c) (Specified Consents) to be satisfied. The 
parties, together with their financial advisors, shall 
consult periodically regarding the scope of "reasonable 
best efforts," which will not require Ashland to incur 
commercially unreasonable costs to satisfy such condition. 
With respect to the Ashland Public Debt (as defined in this 
Section 9.03(b)), the parties·acknowledge that Ashland may 
obtain consents through a tender offer or consent 
solicitation (or combination thereof), to be conswrunated on 
the ~losing Date and to be commenced on a date mutually 
agreed by Ashland and Mar~thon but in any event no later 
than five business days after the satisfaction of the·last 
to be satisfied of the conditions set forth in 
-Sections 10.01(a) (Ashland Shareholder Approval}, 10.01(c) 
(Antitrust) and 10.01(.f) (Receipt of Private Letter 
Rulings; Tax Opinions) to expressly permit the Transactions 

·and eliminate indenture covenants, certain events of 
default and other relevant provisions, all as reasonably 
deemed by Ashlan~ necessary to cons~ate the Transactions 
(or, in the case of a combined tender off~r and consent 
solicitation, otherwise desirable). "Ashland Public Debt" 
means securities outstanding as of the last day of the 
month immediately preceding the month in which the tender. 
offer and/or conf!ent solicitation is commenced (the "Debt 
Consent Measurement Date".}, issued under the Indenture 
dated as of August 15, 1989, between Ashland and Citibank, 
N.A. and the Amendment and ·Restatement thereof dated as of 
August 15, 1990 (the "Indentures"), .ot)ler than any such 
securities issued af.ter the date of this Agreement. For 
purposes of this Section 9.03{b) and Section 10.02(c), 
receipt of consents from the holders of not less than 
66-2/3% in principal amount. of the Outstanding Securities 
(as defined in the Indentures) of ·any series constitutes a 
consent with respect to the entire principal amount as of 
the Debt Consent Measurement Date, of such series. For the 
avoidance of doubt, receipt of consents from the holders of 
less than 66·2/3% in principal amount of the Outstanding 
Securities of any series shall not constitute a consent 
with respect to any portion of such series. 
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(c) The ·Marathon Parties shall use their 
reasonable best efforts (not including the payment of any 
consideration) to obtain, prior to the Clpsing, the written 
conse_nt of Pilot Corporation, as contemplated b.y the Global 
Obligations Agreement among MAP, Spe~dway SuperAmerica LLC, 
USX Corporation, Pilot Corporation, Ashland, James A. 
Haslam II, James A. Haslam III, William E. Haslam and Pilot 
Travel Centers LLC, dated as of September 1, 2001, to the 

,release of Ashland from its obligations contained in 
Article XIV of the Put/Call Agreement in accordance with 
Section 12.04 or, if such consent has not been obtained 
prior to the Closing, af3 prompt;I.y as possible thereafter. 

(d) (i) The Ashland Parties and th~ Marathon 
Parties shall use their reasonable best efforts to cause 
AAA to deliver to Ashland and Marathon the Bring-Down AAA 
Opinions (as defined in Section lO.Ol(g)) and to cause HLHZ 
~o deliver to Ashland and M~ratbon the Bring-Down HLHZ 

·. ppinian (as defined in Section lO.Ol(g}). It is understood 
that (A) the Ashland Board may rely upon the Initial AAA 
Opinions and the Bring-Down AAA Opinions if the Ashland 
Board determines that such reliance is appropriate (subject 
to the indemnification and expense reimbursement 
arrangements previously agreed between ~shland and AAA) and 
(B) the Marathon Board may rely upon the Initial HLHZ 
Opinion and the Bring-Down HLHZ Opinion if the Marathon 
Board determines that such reliance is appropriate (subject 
to indemnification .and expense reimbursement arrangements 
agreed between Marathon and HLHZ) . 

(ii) The Ashland Parties and the Marathon 
Parties acknowledge that the .. sole purpose of the 
Bring-Down Opinions is· to update the Initial 
Opinions based on events occurring or facts being 
·disclosed to AAA or HLHZ, .as applicable, after 
the date of this Agreement and prior to the 
Closing .. Therefore, the parties intend that 
(A) each Bring-Down Opinion.shall be based on the 
same valuation methodologies as the corresponding 
Initial Opinion, except for changes in 
methodology required as a result of events 
occurring or facts being disclosed to AAA or 
HLHZ, as applicable, after the date of this 
Agreement and prior to the Closing, and 
(B) events that are contemplated by AAA or HLHZ, 
as applicable, in the assumptions identified in 
its Initial Opinion should not be considered to 
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have occurred after the date of this Agreement in 
determining whether to deliver the corresponding 
Bring-Down Opinion. 

(iii) Prior to the Closing, the Ashland 
Parties and MAP shall meet periodically with 
personnel of AAA and HLHZ and shall provide AAA 
and HLHZ access at all reasonable times upon 
reasonable prior request to their respective 
personnel, properties, books and records to the 
extent reasonably required for the purpose of 
delivering the Bring-Down Opinions. 

(iv} ·At any time prior to the Closing, 
either As~land or Marathon may request that AAA 
or HLHZ (A) update its Working Papers and 
analysis based on events occurring or facts 
disclosed to· it after the.date of this Agreement 
and prior to the date of such request and 
(B) based on such update, advise Ashland and 
Marathon of any facts or circumstances that are 
expected to result in it being unable to deliver 
its Bring-Down Opinion as of such date. The 
Ashland Parties and the Marathon Parties shall be 
deemed to have jointly requested AAA or HLHZ to 
comply with any such request as promptly as 
practicable. 

(v) In the event that AAA or HLHZ shall 
notify Ashland and Marathon of any facts or 
circumstances that are expected. to result in it 
being unable to deliver its .. l3ring-Down Opinion, 
Ashland or MAP, as applicable, shall have the 
right for a period of three months, or such 
shorter period as Ashland or MAP, as applicable, 
may elect, to m~et and confer with, and provide 
additional information to, AAA or HLHZ, as 
applicable, for purposes of resolving any 
concerns relating to such facts and 

\ circumstances. The Ashland Parties and the 
Marathon Parties shall use the~r reasonable best 
efforts to cause AAA or HLHZ, as applicable 
(based on such information and any efforts by 
Ashland or MAP, as applicable, to cure or 
otherwise address such facts and circumstances), 
to advise Ashland and Marathon as promptly as 
practicable after the expiration of such period 
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(vi)· The Working Papers of AAA and HLHZ 
relating to the Bring-Down Opinions, and any 
other Working Papers of AAA and HLaz prepared 
pursuant to this Section 9.03(d) or otherwise 
relating to the Transactions, shall be made 
available to the·Ashland Parties and the Marathon 
Parties upon reqUest at any time prior to or 
after the Closing. The ~shland Parties and the 
Marathon Parties shall use their reasonable best 
efforts to cause AAA and HLHZ to provide the 
Ashland Parties and the Marathon Parties 
reasonable access to the personnel of AAA and 
HLHZ involved in the Bring-Down Opinions, during 
norma;t. business hours upon reasonable priO'r 
request·,. at any time prior to the Closing to 
discuss ~atters relating to such Working Papers. 

(vii) At any time after August 1, 2004, or 
such earlier date as Ashland and Marathon may 
agree, and prior to the Closing, either Ashland 
or Marathon may request that AAA prepare a draft 
of the Bring-Down AAA Opinions or that HLHZ 
prepare a draft of the Bring-Down HLHZ Opinion, 
in each case marked to show any proposed changes 
from the applicable form included in Section 
10.01(g) of the Ma~athon Disclosure Letter or in 
Section lO.Ol(g) of the A~hland Disclosure 
Letter, ·respectively, bas~d on events occurring 
or facts disclosed to AAA or HLHZ after the date 
of this Agreement. The Ashland Parties and the 
Marathon Parties shall be deemed to have joiptly 
requested AAA or HLHZ to comply with any such 
request as promptly as practicable~ Ashland and 
Marathon may review and comment on any such 
proposed changes and may meet and confer with AAA 
and HLHZ for purposes of resolving any such 
comments prior to the Closing .. 

(e) Prior to the Closing, Ashland shall give 
prompt notice to Marathon of: (i) any representation or 
warranty ~ade by the Ashland Parties contained in the 
T~ansaction Agreement~ becoming untrue or incorrect, other 
than such failures to be true· and correct that, in the 
aggregate, have not had and would not reasonably be 
expected to have an Ashland Material Adverse Effect; 
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provided that, for purposes of determining whether notice 
is required under this clause (i), the representations and 
warranties of the Ashland Parties shall be deemed not 
qualified by any references therein to (A) materiality 
generally or (B) whether or not any breach, circumstance or 
other item has resu~ted or would .reasonably be expected to 
result in an Ashland Material Adverse Effect; (ii) the 
failure by any of the Ashland Parties to-perform in all 
material respects their resp~ctive obligations under the 
Transaction Agreements; (iii) any notice or other 
communication any Ashland Party receives from any 
Governmental Entity or othe~ person alleging, to the 

·knowledge of As~land, with reasonable specificity, that a 
Consent of, or registration, declaration or filing with, or 

,permit from, such Governmental Entity or other person is or 
may be required in connection with the execution and 
delivery of or performance under any Transaction Agreement 
or the consummation of the Transactions, or that any such 
action would violate any applicable Law or breach or . . 
otherwise conflict with any material agreement to which any 
of the A$hland Parties ~re parties or are otherwise bound; 
or (iv) any action, suit, claim, investigation or 
proceeding commenced or, to its knowledge, threatened, in 
each case· seeking to restrain or prohibit or otherwise 
'materially affecting the Transactions; provided, however, 
that no such notification shall affect the representations, 
warranties or obligations of the Ashland Parties or the 
conditions to the obligations of the Ashland Parties or the · 
Marathon Parties under the Transaction Agreements. 

(f) Prior to the Closing, Marathon shall give 
prompt notice to Ashland of: (i) any representation or 
warranty made by the Marathon Parties contained in the 
Transaction Agreements becoming un~rue or incorrect, other 
than·such failures to be true and correct that, in the 
aggregate, have not h~d and would riot reasonably be 
expected to have a Marathon Material Adverse Effect; 
provided that, for purposes of determining whether notice 
is r~quired under this.clause (i),_ the representations and 
warranties of the Marathon Parties shall be deemed not 
qualified by any references therein to (A) materiality 
generally or (B) whethe·r or not any breach, circumstance or 
other item has resulted or would reasonably be expected to 
result in a Marathon Material Adverse Effect; (ii) the 
failure by any of the Marathon Parties to perform in all 
material respects ·their respective obligations under the 
Transaction Agreements; (iii) any notice or other 
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communication any Marathon Party receives from any 
Governmental Entity or other person alleging, to the 
knowledge of ·Marathon, with reasonable specificity,_ that a 
Consent of, or registration, declaration or filing with, or 
permit from, such Governmental Entity or other person is or 
may be required in connection with the execution and 
delivery of or performance under any Transaction Agreement 
or the consummation of the Transactions, or that any such 
action would violate.any applicable Law or breach or 
otherwise conflict with any material agreement to which any 
of the Marathon Parties .are partie.s or are otherwise bound; 
or (iv) any action, suit, claim, investigation or 
proceeding commenced or, to its knowledge, threatened, in 
·eaqh case seeking to res.train ·Or prohibit or. otherwise 
materially affecting the Transactions; provided, however, 
th~t no such ~otification shall affect the representations, 
warranties or obligations of the Marathon Parties or the 
conditions to ·the obligations of the Ashland Parties· or the 
Marathon Parties under the Trans~ction Agreements. 
M~rathon shall give prompt notice to Ashland of: (i) any 
commitment referred to in the definition of Market MAC · 
Event contained in Section 14.02 ceasing to be in full 
for~e and effect or (ii) any assertion by one or more Third 
Party Lenders who have provided such commitme~t with 
respect to the HoldCo Borrowing that a market disruption or 
other similar event has occurred that would result in the 
non-satisfaction of the Market MAC Condition to the HoldCo 
Borrowing. 

(g) ·The Ashland Parties and the Marathon Parties 
·· · shall comply with the obligations set forth in 

Sections ll.03(a} and 11.03(b) of the Put/Call Agreement 
with respect to the transfer of the Ashland LOOP/LOCAP 
Interest as if Marathon Company had exercised the Marathon 
Call Right (a·s defi,ned in the Put:/Call Agreement) 
thereunder on the date of this Agreement. The Ashland 
Parties and the Marathon Parties shall use their reasonable 
best ef.forts _(not incl.uding the payment of any 
consideration) to obtain (i) any con~ents or approvals (in 
addition to· those contemplated by Sections 11.03(a) and 
11.03(b) of the Put/Call Agreement} required forthe 
transfer of the Ashland LOOP/LOCAP Interest to HoldCo and 
the acquisition of the Ashland LOOP/LOCAP Interest by 
Merger s~ in the Acquisition Merger as contemplated by 
this Agreement and {ii) express releases of Ashland, 
executed and delivered by all parties to the LOOP T&D 
Agreement or the LOCAP T&D Agreement; as·applicable, 
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effective as of the Closing, from all liabilities, 
obligations and commitments under the LOOP T&D Agreement 
and the LOCAP T&D Agreement, regardless of whether such 
liabilities, obligations. or conunitments arose before or 
after the Closing. Merger Sub shall execute such further 
instruments of assumption as may be required as a result of 
the acquisition of the Ashland LOOP/LOCAP Int~rest by 
Frerger SUb in the Acquisition Merger as contemplated by 
this Agreement. If Ashland is not released from.all 
liabilities, obligations and commitments under the LOCAP 
T&D Agreement in accordance with clause (ii) of the second 
immediately preceding sentence, Ashland shall cause t.he 
LOCAP T&D Assumption Agreement (as defined in 
Section 14.02) to be executed and delivered by the parties 
specified therein to be parties thereto, and if Ashland has 
not been. released from all liabilities, obligations and 
commitments under the LOOP T&D Agreement in accordance with 
this Section 9.03(g), Ashland shall cause the LOOP T&D 
Assumption.Agreement (as defined in Section 14.02) to be 
executed and delivered by the parties specified therein to 
be parties thereto, in each case as contemplated by 
Section 1.02(b). 

SECTION 9. 04. -Fees and Expenses. (a) Except as 
provided below, all fees and expenses (including any 
broker's or finder's fees and the expenses of 
representatives and counsel) incurred in connection with · 
the Transactions shall be paid by the party incurring such 
fees or expenses, whether or not the Transactions are 
consummated. 

(b) Ashland and Marathon shall s4are equally 
(i) fees and expenses of Morgan Joseph & Co., Inc. in 
connection with its appraisal of the Maleic Business and 
the VIOC Centers, ( ii) fees . and expenses of D&T fo·r 
purposes of allocating the value of MAP to its assets in 
anticipation of the·MAP Partial Redemption and for use by 
Marathon for GAAP reporting purposes, (iii) fees and 
expenses of Patton Boggs LLP in connection with obtaining 
the consent from the Department of Transportation with 
respect ·to the transfer of Ashland's interest in LOOP LLC, 
as required by the permit issued by the Department of 
Transportation relating to LOOP LLC, (iv) fees and expenses 
incurred in connection with filing, printing and mailing of 
the Proxy Statement and the Forms S-4, including the SEC 
filing fees associated wit~ the Proxy Statement, the 
Marathon Form S-4 and the Ashland Form S-4; provided, 
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however, that each of As~land and Marathon shall pay the 
fees and expenses of their respective counsel and 
independent audi~ors in connection with the preparation and 
filing of such documents and (v) fees and expenses of one 
firm engaged by Ashland, and reasonably acceptable to 
Marathon, with respect to the solicitation of proxies in 
connection with the Ashland Shareholders Meeting. Except 
as set forth in Section 9.03(d) (i), Marathon shall pay the 
fees and expenses of·. AAA in connection with the Initial AAA 
Opinions· and the.Bring-Down AAA Opinions and Ashland shall 
pay the fees and expenses of HLHZ in connection·with the 
Initial HLHZ Opinion and the Bring-Down HLHZ Opinion. 
Marathon shall pay the fees (other than any guarantee fee 
payable after Closing pursuant to the Reimbursement 
Agreement) and expenses relating to the HoldCo Borrowing. 
Merger Sub shall pay any guarantee fe·e payable after 
Closing pursuant to the Reimbursement Agreement. Ashland 
shall pay the fees and expenses relating to obtaining the 

~consents referred to in Section 10.02(c) (Specified 
Consents). Costs and expenses incurred in.connection with 
the arrangements described in Section 9.02{e) of the 
Put/Call Agreement, if applicable, shall be allocated in 
accordance with such section. 

(c) Ashland ~hall pay to Marathon a fee of 
$30,000,000 (the "Termination Fee") if: (i) Marathon 
terminates this Agreement pursuant to Section il.Ql(d); 
(ii) Ashland terminates t~is Agreement pursuant to 
Section ll.Ol(f); or (iii) any person makes a Competing 
~shland Proposal that was publicly disclosed prior to the 
Ashland Shareholders Meeting and not withdrawn by the date 
of the Ashland Shareholders Meeting and thereafter this 
Agreement is· terminated pursuant to·Section ll.Ol{b) {iii) 
and within lS.months of such termination Ashland enters 
into a definitive agreement to consummate, or consummates, 
any transaction (other than a transaction involving 
Marathon or any of its affiliates, or any successor thereto 
under the Put/Call Agreement, as a party thereto) of a kind 
described in clause (i), .{ii) or (iii) of the definition of 
"Competing Ashland Proposal" {solely for purposes of this 
Section 9. o4: (c) , the term "Competing Ashland Proposal" 
shall have the meaning set forth in the definition of 
Competing Ashland Propos~l contained in Section 8. 02 (e). 
except that the reference to "any of Ashland's Membership 
Interest·" in clause (iii) thereof shall be deemed a 
reference to "a majority of Ashland's Membersh~p 
Interest'') . · Any fee due .under this Section 9. 04 (c) shall 
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be paid by wire transfer of same-day funds (A) in the case 
of clause {i) or (ii) of the preceding sentence, on the 
date of termination of this Agreement, ·and {B) in the case 
of clause {iii) of the preceding sentence, on the date of 
execution of such definitive agreement or, if earlier, 
consummation of such transactions. 

(d) Ashland shall pay to Marathon $10,000,000 
(which shall be in addition to any Termination Fee payable 

. pursuant to Section 9. 04 (c)), which Ashland and Marathon 
agree ~sa reasonable.estimate of Marathon's expenses 
incurred in connection with this Agreement, if (i) this 
Agreement is terminated pursuant to Section 11.01(c) or 
(ii) Ashland is obligated to pay the Termination Fee under 
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Section 9.04(c). Any fee due under Section 9.04(d) (i) 
shall be payable upon ·demand following such termination. 
Any fee due-under Sect;ion.9.04(d) (ii) shall be paid by wire 
transfer of same-day funds.o~ the date·ot payment of the 
Termination Fee. The payment by Ashland ·to-Marathon under 
this Section 9.04(d) following termination of this 
Agreement pursuant to Section 1l.01(c) shall not impairany 
.·claim for damages or any other right or remedy available to 
Marathon (other than for expenses incurred in connection 
with this Agreement), at law or in equity, arising out of 
or resulting from any breach or failure to perform which 
gave rise to Marathon's right to terminate this Agreement 
pursuant to Section 11.0l(c). 

(e) Marathon shall pay to Ashland $10,000,000, 
which Ashland and Marathon agree is a reasonable estimate 
of Ashland's expenses incurred in connection with this 
Agreement, if this Agreement is terminated pursuant to 
Section 11.01(e), payable upon demand following such 
termination.· The payment by Marathon to Ashland·under this 
Secti-on 9. 04 {e) following· terminat.ion of this Agreement 
pursuant to Section ll.Ol(e) shall not impair any claim for 
·damages or any other right or remedy available to Ashland 
(other than for expenses incurred in-connection with this 
Agreement), at law or in equity, arising out of or 
resulting from any breach or failure to perform which gave 
rise to Ashland's right to terminate this Agreement 
pursuant to Section ll.Ol(e). 

SECTION 9.05. Public Announcements. The Ashland 
Parties, on the one hand, and the Marathon Parties, on the 
other hand, shall consult with each other·before issuing,_ 
and provide each other-the opportunity to review and 
comment upon, any press release or other similar written or 
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scripted public statements (including communications to 
e~ployees generally of MAP, the Maleic Business or the VIOC 
Centers) with respect.to the Transactions and shall not 
issue any such press release or make any such public 
statement prior to such consultation, except as may be 
required .bY applicable Law, court process or by obligations 
pursuant to any listing agreement with or rules of any 
national securities exchange. 

SECTION 9. 06·. Affiliates. Prior to the date of 
the Ashland Shareholders Meeting, Ashland shall deliver to 
Marathon a letter identifying all persons who are expected 

·by Ashland to be, at the date of the Ashland Shareholders 
Meeting, "affiliates" of Ashland for purposes of Rule 145 
under the Securities Act,. and Ashland shall update such 
list if necessary-prior to the Closing to identify all 
persons Ashland rea~onably believes may have been 
"affiliate·s·~ of Ashlan~ ~or·p)lrposes of Ruie 145 under the 
Securities Act on the date of the Ashland Shareholders 
Meeting. Ashland shall use its reasonable best efforts 
(not including the payment of any consideration) to cause 
each such person to deliver to Marathon on or prior to the 
Closing Date a written agreement substantially in the form 
attached hereto as Exhibit C. 

SECTION 9.07. Stock Exchange Listings. 
(a) Marathon shall prepare and submit to the NYSE an 
application (or amendment.thereto) ~or listing on the NYSE 
of the Marathon Common Stock to be issued in the 
Acquisition Merger, and shall use its reasonable best 
efforts to obtain, prior to the Ashland Shareholders 
Meeting, approval.for the listing of such shares, subject 
to official notice of issuance. 

(b) Ashland and New Ashland rnc. shall prepare 
and submit to the NYSE or The Nasdaq Stock Market 
("NASDAQ") an application (or amendment thereto) for · 
listing on the NYSE or NASDAQ of the New Ashland Inc·. 
Common Stock to be issued to holders of Ashland Common 
Stock in the Acquisition Merger, and shall use their 
reasonable best effo~ts to obtain, prior to the Ashland 
Shareholders Meeting, approval for.the listing of such 
shares, subject to official notice of issuance. 

SECTION 9.08. Rights Agreements; Consequences if 
Rights· Triggered. (a) If any Distribution Date. occurs 
under the Ashland Rights Agre~ment at any time during the 
period from the date of this Agreement to the Acquisition 

({NYCORP•232735Sv16s4732Dt03/18/04--06t02 pJJ 



70 

Merger Effective Time, Ashland and Marathon shall make such 
adjustment to Articles II, III and IV as Ashland and 
Marathon shall mutually agree so as to preserve the 
economic benefits that Ashland and Marathon each reasonably 
expected on the dat~ of this Agreement to receive as a 
.result of the consummation of the Transactions. 

(b) In the event that Marathon enters into or 
adopts a rights agreement and, at any time from the date of 
this Agreement to the Closing Date, a "distribution date", 
"share acquisition date",· "triggering event" or similar. 
event occurs thereunder, the Marathon Board shall take such 
actions as are necessary und~r such rights agreement to 
provide that rights certificates representing an 
appropriate number of Marathon rights are issued to former 
Ashland shareholders who receive ~arathon Common Stock 
pursuant to the Acquisition Merger. If Marathon is not 
permitted under such rights agreement to provide rights 
certificates to such former Ashland shareholders;· Ashland 
and Marathon shall make such adjustment to Article IV as · 
Ashland and Marathon shall mutually agree so as to preserve 
the economic benefits that Ashland and Marathon each 
reasonably expected on the date of this Agreement to 
receive as a result.of the consummation of the 
Transactions. 

SECTION 9. 09. St. Paul Park Judgment and Plea· 
Agreement; Plains Settlement. {a) After the Closing, 
(i) MAP shall complete the St. Paul Park QQQ Project (as 
defined in this Section 9.09(a)) (if it has not been 
completed prior to the Closing) and (ii) the Marathon 
Parties shall allow New Ashland Inc., the United States 
Probation Office and their respective consultants and 
advisors appropriate access to the St. Paul Park refinery 
to allow them to monitor and ascertain completion of the 
St. Paul Park QQQ Project and assure compliance of the 
"systems" (as defined in the St. Paul Park Judgment and 
Plea Agreement (as defined in Section 14.02)) with the 
St. Paul Park Judgment and Plea Agreement. The "St. Paul 
Park QQQ Project" means the upgrade of all process sewers, 
junction boxes and drains at the St. Paul Park refinery to 
comply with Subpart QQQ of the New-source Performance 
Standards of the Clean Air Act, 42 u.s.c. § 7413(c) (1), in 
accordance with the st. Paul Park Judgment and Plea 
Agreement. 

(b) Ashland or New Ashland Inc. shall bear the 
cost of the St. Paul Park QQQ Project incurred after 
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January 1, 2003 not to exceed $9,670,000 (if the Closing 
occurs on or before December 31, 2004) or the amount of the 
Price Reduction (as defined in Amendment No. 1 to the 
Put/Call Agreement) (if the Closing occur~ after 
December 31, 2004) (the "St. Paul Park QQQ Project Payment 
IUnount"). The following amounts shall be credited against 
the st. Paul Park QQQ Project Payment Amount: (i) 38% of 
(A) all out-of-pocket costs incurred after January 1, 2003 
by MAP and {B) internal engineering costs of MAP incurred 
after January 1, 2003, in each case for which MAP has not 
been reimbursed by Ashland, prior to the Closing, in each 
case arising out of or relating to the St. Paul Park QQQ 
Project, (ii) all out~of-pocket costs incurred after 
January 1, 2003 by MAP and internal engineering costs of 
MAP incurred after January 1, "2003, for which MAP has been 
reiffibursed by Ashland, prior to the Closing, ·in each case 
arising out of or relating to the St. Paul Park QQQ 
Proj~ct,· and {iii) $1,569,400, which amount represents .38% 

. of the $4, 13 0, o o o paid by MAP·· as part of th.e . Pla:ins ·-
Settlement (the sum·of the amount referred to in clauses 
(i), (ii) and ·(iii) being the "Prior PaYments."). MAP shall 
provide to Ashland, at least two business days prior to the 
Closing Date, a written statement setting forth in 
reasonable detail its. calculation of the amounts referred 
to in clauses· ( i) and (.ii} of the preceding sentence. 
Promptly following the Closing, if the St. paul Park QQQ 
Project Payment Amount exceeds the Prior Payments, ·New 
Ashland Inc. shall, and if the Prior Payments exceed the 
St. Paul Park QQQ.Project Payment Amount, MAP shall, make 
payment to the other party of the amount of such excess, by 
wire transfer of immediately available funds to a bank 
account designated in writing by MAP or New Ashland Inc., 
as applicaole, at least two business days prior to the 
Closing Date. 

SECTION 9!10. Conseguenqes o+ lnability To 
T,ransfer- the Ashland LOOP /LOCAP IJ).terest ·on the Closing 
Date. The parties acknowledge that, pursuant to the MAP 
Governing Documents, Ashland is obligated to pay to MAP an 
amount equal to any dividends or distributions that Ashland 
receives in resp~ct of the Ashiand LOOP/LOCAP Interest net 
of certain Taxes imposed on Ashland or withheld from such 
dividends or distributions, and accordingly, the economic 
benefits of the foregoing have already been effectively 
transferred to MAP. Accordingly, notwithstanding anything 
to the contrary contained herein, it shall not be a 
condition to the Closing or the effectiveness of any of the 
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Transactions that Ashland shall have contributed the 
Ashland LOOP/LOCAP Interest to HoldCo in accordance with 
Section 1. 02 (b) and the MAP/LOOP/LOCAP--Contribution 
Agreements. In the eyent that any consents or approv~ls 
requ"ired for the transfer· of the Ashland ~OOP/LOCAP 
Interest are not obtained prior to the Closing, and as a 
consequence Ashland is not able to contribute the Ashland 
LOOP/LOCAP Iri'terest to HoldCo on the Closing Date, the 
provisions set forth in Sections 9.02(e}, 13.03 and .13.04 
of the PUt/Call Agreement shall apply; provided, however, 
that, from and after the Closing, any payments described in 
the first sentence of this Section 9.10 shall be made· by 
New Ashland Inc. to Merger Sub for the benefit of MAP. 

' SECTION 9.11. Consents Under ~ssigned Contracts . 
. Ashland and Marathon shall use their reasonable best 
efforts (not including the payment of any consideration) to 

· obtain any Consents. of third parties necessary to effect 
.. "tlie ass.igilment to and" .assumption by HoldCo of I and the 

release of Ashland from, the Assigned Contracts (as defined 
in each of the Maleic Agreement and the VIOC Agreement} , 
including in the case of the Maratho.n Parties by providing 
such assurances regarding performance by Merger Sub (as 
successor to HoldCo) after the Closing.as may be reasonably 
required to obtain such Consents. 

SECTION 9.12. Administrative Proceedings. After 
the Closing·, if the Marathon Parties receive notice or 
become aware of any consent decree or order, notice of 
violation, administrative enforcement action or similar 
administrative action (each, an "Administrative 
Proceeding"). relating to MAP and naming Ashland as a 
responsible party, the Marathon Parties shall promptly 
notify Ashland of such Administrative Proceeding. Ashland 
may take~ and MAP shall provide Ashland with such 
cooperation as Ashland may reasonably request in connection 
with, any reasonable action to remove Ashland's name from 
such Administrative Proceeding, so long as such removal is 
appropriate under the circumstances (taking into 
consideration the· applicable provisions of the Transaction 
Agreements, the Ancillary Agreements, the MAP Governing 
Documents and applicable Law}. Nothing in this 
Section 9.12 is intended to affect MAP's right to control 
its defense of such Administrative Proceedings. 

SECTION 9.13. Reelaoement of Distributed 
Receivables. To the extent any Distributed Receivable is 
reduced or canceled (other than as a result of a breach by 
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the obligor thereof of its payment obligation), or to the 
extent Ashland makes any-payment in respect of proceeds of 
any Distributed Receivable to the holder of any Lien 
-referred. to in clause (iv) below after the collection of 
such Distributed Receivable in order to satisfy such Lien, 
including as a result of (i) defective or rejected goods or 
services, any cash discount o~ governmental or regulatory 
action, (ii) a setoff in respect of any claim by the 
obligor thereof, (iii) an obligation o.f MAP to pay the 
opligor ther.eof any rebate 'or refund or (iv} any Lien with 
respect to such Distributed Receivable, other than any Lien 
arising from actions or inactions of any of the Ashland 
Parties or their affiliates (and not any of the Marathon 
Parties or their affiliates}, then MAP shall promptly 
assign to As~and accounts receivable of MAP, selected in 
accordance with the protocol set forth in Exhibit A, with a 
total Value equal to, in the case of a ~eduction, the Value 
of such reduction, in the case of a payment, the amount of 
such payment, or, in the case of a cancelation, the Value 
of such Distributed Receivable. Ashland shall assign back 
to MAP any Distributed Receivables that have been replaced . 
pursuant to this Section 9.13. 

SECTION 9.14. Transition Services. Within 120 
days after the date of this Agreement, Marathon shall 
provide written notice to Ashland specifying which of the 
services currently being performed by As~and for the 
Maleic Business that Marathon requests New Ashland-Inc. to 
continue to perform during·the transition period after the 
Closing specified in, and in accordance with the terms of, 
the Transition Services Agreement (as defin~d in .the Maleic 
Agreement). Prior to the Closing, Ashland and Marathon 
shall agree on the scop·e of such transition services and 
shall prepare appropriate schedules to the Transition 
Services Agreement to reflect such transition services. 
Unless otherwise agreed by Ashland and Marathon, the fees 
for such transition services shall be as specified in 
Section 2.1 (without regard to clause (i) of the first 
sentence thereof) o·f the form of Transit-ion Services 
Agreement attached as an exhibit to· the Maleic Agreement. 
Such transition services shall be provided during the term 
specified in Section 2.2 of such form o~ Transition 
Services Agreement, subject to the termination and notice 
provisions specified therein. 

SECTION 9.15. MAP Partial Redemption Amount. 
(a) Ashland shall use its reasonable best efforts to cause 
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Deloitte & Touche LLP {"D&T") to provide Ashland and 
Marathon, on or prior to August 15, 2004, (i) a preliminary 
report prepared by D&T setting forth D&T's good faith 
estimate as to the respective amounts of accounts 
receivable and cash to be distriputed by MAP in the MAP 
Partial Redemption and (ii) any supporting schedules and 
other information prepared by D&T in connection with such 
report as Marathon may reasonably request. Ashland shall 
use its reasonable best efforts to cause D&T to provide 
Ashland and Marathon any updates to such report, schedules 
and other information from time to time as Marathon may 
reasonably request. 

(b) The Marathon Parties shall cause MAP to have 
available for distribution at Closing in the MAP Partial 
Redemption cash in an amount, and accounts receivable with 
a Value, which in the aggregate equal the E.stimated MAP 
.Partial Redemption Amount. The· Ashland Part.fes ~d the 
Marathon Parties shall use their reasonable best efforts to 
cause MAP to have available for distribution at Closing in 
-the MAP Partial Redemption cash in an amount equal to the 
cash Amount and accounts r~ceivable with a total Value 
equal to t~e AR Amount. Notwithstanding the provisions of 
Section S.Ol(c) or any provision of the MAP LLC Agreement 
{as amended by the MAP LLC Agreement Amendment or otherwise· 
amended hereafter), and without requiring a vote pursuant 
to Section 8.07(b) of the MAP LLC Agreement (as amended by 
the MAP LLC Agreement Amendment or otherwise amended 

·hereafter), in the event Marathon reasonably expects that 
MAP will.not 4ave sufficient c~sh and accounts receivable 
available for distribution to Ashland to fund the payment 
of the Estimated MAP .Partial Redemption Amount (after 

·taking into account MAP's reasonably anticipated working 
capital requirements) on the expected Closing Date, MAP 
·shall be pe~itted to sell or otherwise disppse of assets, 
or enter into sale/leaseback arrangements, in each case in 
arm's-length transactions with unaffiliated third parties, 
that are treated for Federal income Tax purposes as 
dispositions, not borrowings, in order to raise funds to 
satisfy such funding requirement. 

(c) If the Closing occurs, all Tax Items (as 
defined in the Tax Matters Agreement) from any sale, 
disposition or sale/leaseback arrangement effected pursuant 
to Section 9.l5{b} that is not effected in the ordinary 
course of MAP's business and is not reflected in MAP's 
"Business/Tactical Plan & Budget 2004-2006" dated 
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December 16, 2003 shall be allocated to Marathon Company. 
The Marathon Parties. shall (i) promptly notify Ashland of 
any written proposal made or .. received by any of the 
Marathon Parties relating to such a sale, disposition or 
sale/leaseback arrangement, and in any event shall noti'fy 
Ashland of any such proposed sale, disposition or 
sale/leaseback arrangement not less than five days prior to 
entering into an agreement to effect any such sale, 
disposition or sale/leaseback arrangement; (ii) in 
connection with any such proposal, advise Ashland in 
writing of the assets to be transferred, the identity of 
the proposed transferee and the material terms and 
copditions of the proposed sale, disposition or 
sale/leaseback arrangement; (iii) keep Ashland reasonably 
informed on a timely basis of the status and details of 
such proposed sale, disposition or sale/leaseback 
arrangement, prior to and after entering into an agreement 
to effect any such sale, dispqsition or sale/leaseback 
arrangement, including any details that may affect the 
timing of the Transactions, and provide Ashland with copies 
of all material documents related to such proposed sale, 
disposition or sale/leaseback arrangement; and (iv) use its 
reasonable best efforts to effect the closing of any such 
sale, disposition or sale/leaseback arrangement 
substantially concurrently with the Closing. 

(d) Ashland shall provide Marathon not less than 
90 days notice if Ashland intends t'o waive the condition 
set forth in Section 10.02(£}, in which case the Marathon 
Parties shall cause MAP to have available for distribution 
at· .closing in the ·MA,p Partial Redemption. such additional 
cash as may be required .to comply with the first sentence 
of Section 9.1S(b). 

SECTION 9.16. Ashland Debt Obligation Amount. 
No later·than August 1, 2004, Ashland shall provide to 
Marathon a schedule setting forth estimates, prepared in 
good faith by Ashland in light of any communications with 
the Internal Revenue Service (the "IRS".), written or 
otherwise, of the Ashland Debt Obligation Amounts based on 
assumed Closing Dates occurring on·the last day of each 
month from August of 2(>"04 through June of 2005. Ashland 
shall update such schedule promptly following any 
communication with the IRS, written or otherwise, that 
would materially affect the Ashland pebt Obligation Amount 
for any assumed Closing Date. Within· five business days of 
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Ashland's receipt of the Private Letter Rulings, Ashland 
shall provide to Marathon a schedule .setting forth the 
Ashland Debt Obligation Amount for each such assumed 
Closing Date after the date of such schedule. Ashland 
shall not, without the prior written consent of Marathon, 
effect any repurchase, repayment or defeasance prior to the 
Closing Date of any debt outstanding as of the date of this 
Agreement (and any refinancings of such debt by Ashland or 
any of its affiliates) that would reduce the Ashland Debt 
Obligation Amount (taking into consideration any 
refinancing of such debt by Ashland or any of its 
affiliates), except to.the extent required by the terms of 
such debt (including, with respect· to obligations other 
than (i) the Ashland Public Debt, · (ii) any other debt 
issued after the date of this Agreement to refinance any 
portion of the Ashland Debt Obligation Amount and 
(iii) Ashland's industrial revenue bonds, as a result of 
any notice of Ashland's intent to repurchase, repay or 
defease such obligations on an expected Closing pate; _ 
provided, that such notice is delivered by Ashland after 
the satisfaction of the last to be satisfied of the 
conditions set forth in Sections 10.01(a) (Ashland 
Shareholder Approval), 10.01(c) (Antitrust) and 10.01(f) 
(Receipt of Private Letter Rulings; Tax Opinions)). 

ARTICLE X 

Conditions Precedent 

SECTION 10.01. ·Conditions to .the Ashland 
Parties' and the Marathon Parties' Obligations to Effect 
the Transactions. The respective obligation of the Ashland 
Parties and the Marathon Parties to effect the Transactions 
is subject to the satisfaction or waiver on or prior to the 
Closing Date of the following conditions: 

(a) Ashland Shareholder Approval. Ashland shall 
have obtained the Ashland Shareholder Approval. 

(b) Listing. The shares of Marathon Conunon . 
Stock issuable in the Marathon Share Issuance shall have 
been approved for listing ·on the NYSE, subject to official 
notice of issuance, and the shares of New Ashland Inc. 
Coi"(Unon Stock issuable in the New Ashland Inc. Share 
Issuance shall have been approved for listing on the NYSE 
or NASDAQ, subject to official notice of issuance. 
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(c) Antitrust. Any waiting period (and any 
extension thereof) applicable to the Transactions under the 
HSR Act shall have been terminated or shall have expired. 
Any consents, approvals and filings under any foreign 
antitrust Law, the absence of which would prohibit the 
consummation of the Transactions, shall have been obtained 
or made. 

. (d) No Injunctions or Restraints. No temporary 
restraining order, preliminary or permanent injunction or 
other order issued by any court of competent jurisdiction 
or other Gov~rnmental Entity or other legal restraint or 
prohibition preventing or making unlawful the consummation 
of the Transactions shall be in effect; provided, however, 
that prior to asserting this condition, subject to 
Sect.ion 9. 03, each of the parties shall have used its 
reasonable best efforts to p~event the entry of any such 
injunction. or other order and to appeal as promptly as 
·possible any such injunction or· other order that may be · 
entered or otherwise have any·such injunction or other 
order lifted o.r vacated. · 

(e) Forms S-4 and Exchange Act Registration 
Statement. The Forms S-4 shall have become effective under 
the Securi t.ies A9t and shall not be the subject of any stop 
order or proceedings seeking a stop order, and Marathon 
shall have received any state s.ecurities or "blue sky" 
authorizations necessary to·effect the Marathon Share 
Issuance. Ashland shall have received any state securities 
or "blue sky" authorizq.tioris necessary to effect the HoldCo 
Share Issuance and the New Ashland Inc. Share Issuance. 
The .Exch~ge Act Registration Statement shall have become 
effective under the Exchange Act and shall not be the 

. subject of any stop order or proceedings seeking a stop 
order. 

(f) Receipt of Private Letter Rulings; Tax 
Opinions. Ashland and Marathon shall have received the 
private let~er rulings from the Internal Revenue Service, 
in form and substance reasonably satisfactory to the 
Ashland Board and the Marathon Board, and the Tax opinions, 
dated as of the Closing Date, set.forth in Exhibit D (such 
private letter rulings, the ~Private Letter Rulings", and 
such Tax opinions, the "Tax Opinions") with respect to the 
Transactions, and the Private Letter Rulings shall be in 
effect as of the Closing Date. 
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(g) Solvency Opinions. Ashland and Marathon 
shall have received two "bring-down" solvency opinions of 
AAA ~ated as of the Closing Date and in substantially the 
form ·included in Section 10.01(g) of the Marathon 
Disclosure Letter (the "Bring-Down AAA Opinions") and a 
"bring-down" solvency opinion of HLHZ dated as of the 
Closing Date and in substantially the form included in 
Section 10. 01 (g) of the Ashland Disclosure Le.tter .(the 
"Bring-Down HLHZ Opinion" and, together with the Bring-Down 
AAA Opinion, the "Bring-Down Opinions"). 

SECTION 10.02. Conditions to Obligations of the 
·Ashland Parties. The obligations of the Ashland Parties to 
effect.the Transactions are further subject to the 
following conditions: 

(a) Representations and Warranties. The 
representations and warranties of the Marathon Parties in 
the Tran~action Agreements shall be true and correct as of 
the Closing Date as though made on the Closing Date, except 
to the exterit such representations and warranties expressly 
~elate to an earlier date _(in which case such 
representations and warranties shall be true and.correct as 
of such earlier date), other than such failures to be true 
and correct that, individually and in the aggregate, have 
not had and would not reasonably be expected to have a 
Marathon Material Adverse Effect. Ashland shall have 
received a certificate signed on behalf of Marathon by the 
chief executive officer or the chief financial officer of 
Marathon to such effect. For purposes of determining the 
satisfaction of this condition only, the representations 
and warranties of the Maratppn Parties shall be deemed not 
qualified by any references therein to (A) materiality 
generally or (B) whether or not any.breach, circumstance or 
other item has resulted or would reasonably be expected to 
result in a Marathon Material Adverse Effect. 

(b) Performance of Obligations of the Marathon 
Parties. The Marathon Parties ~hall have performed in all 
material respects the obligations required to be performed 
by them under the Transaction Agreements at or prior to the 

· Closing Date, and Ashland shali have received a certificate 
signed on behalf of Marathon by the chief executive officer 
or the chief financial officer of Marathon to such effect. 

(c) Specified Consents. Ashland shall have 
received irrevocable consents (which shall be in full force 
and effect) to the Transactions with respect to series of 
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of the Debt Consent Measurement.Date representing at least 
90% of the aggregate principal amount of all series of 
Ashland Public Debt as of such date. . . 
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(d) Distributions to Former Ashland 
Shareholders. If the New Ashland. Inc. Share Issuance is to 
be effected through a distrib~tion in accordance with 
Section 1. 04 (b), the Ashland ·Board and the Board of 
Directors of HoldCo shall have determined· in good faith 
that such distribution will be in compliance with all 
applicable Law relating to such distribution. 

(e) Absence of Undisclosed Material Adverse 
Effect. Except as di.sclosed in documents filed by Marathon 
with the SEC and publicly available on or before the date 
that is five business days pri·or to the first trading day· 
of the Averaging Period, and except for such events, 
changes, effects or developments relating to the economy of 
the United S·tates or foreign economies .in general or 
generally affecting any industry in which Marathon or any 
of its subsidiaries operate, from the date of this 

· Agreement to the Closing Date, there shall not have been 
any event, change, effect or development that, inqividually 
or in the aggregate, has had or would reasonably be 
expected to have a material adverse effect on the business, 
.properties, assets, condition (financial or otherwise),~ 
operations or results of operation of Marathon and its 
subsidiaries, taken as a whole, and Ashland shall have 
rec.eived a certificate signed on behalf of Marathon. by the 
chief.executive officer or the chief financial officer of 
Marathon to such effect. Failure to deliver such ... 
certificate,. or the occurrence of any such event, change, 
effect or development, s~all not give rise to a right to 
terminate this Agreement under Section ll.Ol(e). 

(f) MAP Accounts Receivable. In.order to effect 
the MAP Partial Re~emption, MAP shall have available for 
distribution at Closing accounts receivable, each with a 
Federal income Tax basis no less than its fa.ce amount, of 
MAP with a total . Value equal to the AR Amount ( calculat:ed 
without giving effect to any increase in the MAP Partial 
Redemption Amount pursuant to the second sentence of 
Section 1.01). 

(g) . Receivables Sales Facility. Ashland shall 
.have received a certificate dated the Closing Date and 
signed on behalf of Marathon by the chief executive officer 
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or the chief financial officer of Marathon to the effect 
(A) that Marathon has not delivered the notice referred to 
in Section 7.03(b) (vi) of the Tax Matters Agreement·or (B) 
that ~P will not make any sales of receivables during the 
two-year peri~d beginning on the Closing Date. 

SECTION 10.03. Conditions to Obligations of the 
Marathon Parties. The obligations of the Marathon Parties 
to e~fect the ~ransactions are further subject to the 
following conditions: 
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(a) Representations and Warranties. The 
representations and warranties of the Ashland Parties in 
the Transaction Agreements shall be true and correct as of 
the Closing Date as· though made on the Closing Date, except 
to the.extent such representations and warranties expressly 
relate to an earlier date (in which case such 
rep~esentations and warraQties shall be·true and cot~eot aa 
of ·such earlier date), other than such failures to be true 
and· correct that, individually and in the aggregate, have 
not had and would not reasonably be expected to have an 
Ashland Material Adverse Effect. Marathon shall have 
received a certificate signed on behalf ·of Ashland by the 
.chief executive officer or the chief financial officer of 
Ashland to such effect. For purposes of determining the. 
satistaction of this condition only: (i) the 
representations and warranties of.the Ashland Parties shall 
be deemed not qualified by any references therein to 
(A) materiality generally or (B) whether or not any breach, 
circumstance or other item has resulted or would reasonably 
be expected to result in an Ashland Material Adverse 
Effect; and (ii) .the representations and warranties set 

·forth in Section 6.ll(d) shall be deemed to be true and 
correct if the condition set forth in Section lO.Ol(g) is 
satisfied. 

(b) Performance of Obligations of the Ashland 
Parties~ The Ashland Parties shall have performed in all 
material respects the obligations required to be performed 
by them under the Transaction Agreements at or prior to the 
Closing Date, and Marathon shall have received a 
certificate signed on behalf of Ashland by the chief 
executive officer or the chief financial officer of Ashland 
to such effect. 
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ARTICLE XI 

Termination, Amendment and Waiver 

SECTION 11.01. Termination. This Agreement may 
be terminated at any time prior to the Closing, whether 
before or after receipt of the Ashland Shareholder 
Approval: 

Marathon; 
(a) by mutual written consent of Ashland and 

(b) by either Ashland or Marathon: 

(i) .if the Transactions are not 
consummated during the period ending on 
June 30, 2005 (such date, as extended in 
~ccordance ~~th this Section 11.01(b} (i), the 
''Outside Date.") , U.nless the ·fai~ure to consummate 
the Transactions is 'the result. of a material 
breach of the Transaction Agreements by the pa~ty 

·seeking to te~inate this Agreement; provided, 
howeve·r, that the passage of such period shall be 
tolled for any period (not to exceed three 
months) : 

(A) during which any party shall be 
subject to a nonfinal order, decree,.ruling 
or action of any court of competent 
jurisdiction or o~her Governmental Entity 
restr~ining, enjoining or otherwise 
prohibiting the consummation of the 
Transactions i . 

(B) referred to in Section 9.03(d) (v); 
and 

(C) referred to in the final proviso 
to Section 11.01(e); and 

{D) beg-inning on June 30, 2005 if, on 
such date, all conditions set forth in 
Article X have been ·satisfied {or, to the 

·extent permitted by Law, waived by the 
parties entitled to the benefit thereof) 
other than the qondition set forth in 
Section 10.02(f) (and other than those 
conditions that by their nature are to be 

[(NYCORP:232735Svl61.732D:03/18/0•··06:02 p]] 



satisfied on t·he Closing Date) unless, at 
any time during the three month period from 
June 30, 2005 through September 30, 2005, 
Ashland determines, after consultation with 
Marathon, that the condition set forth in 
Section 10.02(f) is not reasonably expected 
t.o be satisfied during such three month 
period; 

provided further howeyer, that iri no event will 
the outside.Date be extended beyond 
September 30, 2005; 
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(ii) if any Governmental Entity issues an 
order, decree, ruling or judgment or takes any 
other action permanently enjoining, restraining 
or otherwise prohibiting any of the Transactions 
and such order, decree, ruling, judgment or other 
action becomes final and nonappealable; · · 

{iii) if, upon a vote at the Ashland 
Shareholder Meeting (or any adjournment or 
postponement thereof), the Ashland Shareholder 
Approval is not obtained; or 

(iv} if the party seeking to terminate this 
Agreement reasonably determines that the 
condition set forth in Section lO.Ol(f) has 
become incapable of satisfaction based on either: 
(A) amendments or modifications to Federal income 
Tax Law effective after the date of this 
~greement, {B) a private letter ruling received 
by Ashland and Marathon from the IRS or (C) an 
official, written communication from the IRS 
regarding the matters set forth in Exhibit D; 

(c) by Marath~n; if any one or more of the 
Ashland Parties breach or fail to perform their 
representations/' warranties or covenants contained in the 
~ransaction Agreements, which breach or breaches·or failure 
or failures to perform (i)· would, individu~lly or in the 
aggregate, give rise to the failure of a condition set 
forth in Section 10.03(a) or 10.03(b) and (ii) cannot be 
cured or, if curable, is not or are not cured within 

- oO days after written notice from Marathon {provided that 
the Maratho~ Parties are not then in breach of their 
representations, warranties or covenants contained in the 
Transaction Agreements, which breaches would give rise to 
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the failure of a condition set forth in Section 10.02(a) or 
1.0. 02 (b)) i 

(d) by Marathon, prior to the Cutoff Date, if: 

{i) the Ashland Board withdraws or 
modifies, in a rnanne~ adverse to Marathon, or 
proposes publicly to withdraw or modify, in a 
manner adverse to Marathon, its approval or 
recommendation of the Transaction Agreements or 
the Transactions, fails to recommend to Ashland's 
shareholders that they give the Ashland 
Shareholder Approv~l or adopts, approves or 
recommends, or proposes publicly to adopt, 
approve or recommend, any Competing Ashland 
Propos~l; or 

(ii} the Ashland Board fails to reaffirm. 
its recommendation to Ashland's shareholders that 
they give the Ashland Shareholder Approval within 
10 business days of Marathon's Written request to 
do so (which request may be made at any time 
prior to the Ashland Shareholders Meeting if a 
Competing A~hland Proposal has been publicly 
disclosed and not ·withdrawn); 

(e) by Ashland, if any one or more of the 
Marathon Parties b~each o~ fail to perform their 
representations, warranties or covenants contained in the 
Transaction Agreements which breach or breaches or failure 
or failures to perform (i) would, individually-or in the 
aggregate, give .. 1=ise to the failure ·of. a condition set 
forth in section 10.02 (-~) or 10.02 (b) and. (ii} cannot be 
cured or-, if curable, is not or are no~ cured within 
60 days after written notice from Ashland (provided that 
the Ashland Parties are not then in breach of their 
representations, warranties or covenants contained in the 
Transaction Agreements, which breaches wouid give rise to 
the failure of a condition set forth in Section 10.03(a} or 
l0.03(b)); provided, however, for purposes of this 
Section 1l.Ol(e), the M~rathon Parti~s shall be deemed not 
to have breached ~r failed-to perform their covenant to 
~ause the HoldCo Borrowing to be advanced to HoldCo.in 
accordance with Section 1.03{a) for up to three months 
following the day on which the Closing Date would otherwise 
occur but for the failure of the Marathon Parties to cause 
the HoldCo Borrowing to be advanced to HoldCo if (A) such 
failure results from a Market MAC Event and (B) the 
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Marathon Parties use their reasonable best efforts to cause 
the HoldCo Borrowing to be advanced to HoldCo as soon as 
practicable thereafter, including, to the extent necessary, 
by providing guarantees or other credit support from the 
Marathon Parties (to the extent they have not otherwise 
agreed to do so), agreeing to modifications in the pricing, 
terms or structure of the HoldCo Borrowing (reasonably 
acceptable to Ashland) or arranging alternative Third Party 
Lenders; or 

(f) by Ashland in accordance with 
Section 11.05(b); provided, however, that Ashland shall 
have complied with all provisions thereof, including the 

· notice provisions therein. 

SECTION 11.02. Effect of. Termination. In the 
event of termination of this Agreement by either Ashland or 
Marathon a~ provided in Section 11.01, this Agreement shall 
forthwith become v0id and have no effect, without any 
liability or obligation on the part of any party hereto, 
other than Section 6.09 (Brokers), Section 7.09 (Brokers}, 
the last sentence of Section 9.02 (Access to Information; 
Confidentiality), Section 9.04 (Fees and Expenses), this 
Section 11.02 and Article XIV (General Provisions}, which 
provisions shall survive such termination, and except to 
the extent that such termination results from the material 
breach by a party of its representations, warranties or 
covenants set forth in the Transaction Agreements. Without 
limiting the generality of the foregoing, in the event of 
termination of this Agreement by either Ashland or Marathon 
as provided in Section 11.01, none of the MAP Governing 
Documents shall he terminated, am~nded or modified as 
specified in the Transaction Agreements. 

SECTION 11. 03. Amendment. This Agreement may be 
amended by the parties at any time before or after receipt 
of the Ashland Shareholder Approval; provided, however, 
that after receipt of the Ashland Shareholder Approval, 
there shall be made no amendment that by Law requires 
further approval by the shareholders ·of Ashland without the 
further approval of such shareholders. This Agreement may 
not be amended except by an instrument in writing signed on 
behalf of each of the parties hereto. 

SECTION 11.04. Extension; Waiver. At any time 
prior to the Closing, Ashland or Marathon may, to the 
extent permitted by Law, (a) extend the time for the 
performance of any of the obligations or other acts of the 



·Marathon Parties {in the case of an extension granted by 
Ashland) or th~ Ashland Parties (in the case of an 
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. extension granted by Marathon), ·-(b) waive any inaccuracies 
in tpe representati~ns and warranties contained in the 
Transaction Agreements or in any document delivered 
pursuant to the Transaction Agreements, (c) waive 
compliance with any of the agreements of the Marathon 
Parties (in the case of a waiver granted by Asbl~d} or the 
Ashland Part"ies (in the case·of a waiver granted by 
Marathon) or (d) waive any condition to the obligations of 
the Ashland Parties (in the case of a waiver granted by 
Ashland) or the Marathon Parties (in the case of a waiver 
granted by Marathon); provided, however( that after rec.eipt 
of the Ashland Shareholder Approval, there shall be made no 
extension or waiver that by Law requires further approval 
by the shareholders of Ashland without·the further approval 
of such shareholders. Any agreement on the part of a party 
.to any such extension or w~iver shall be valid only if set 
forth in an instrument in writing signed on behalf of such 
party. 

SECTION 11.05. Procedure for Termination, 
Amendment, Extension or Waiver. {a) A termination of this 
Agreement pursuant to Section 11.01, an amendment pursuant 
to Section 11.03 or an extension or waiver pursuant to 

. Section 11. 04 shall, in order to be effective, require 
action by the Ashland Board or the Marathon Board, as 
applicable, or the duly authorized designee of the A,shland 
Board or the Marathon Board, as applicable. 

(b) Ashland may terminate this Agreement 
pursuant to Section- 11.01 (f) only if, prior to the CUtof~ .. 
Date, (i) the Ashland Board (or, if applicable, a majority 
of the disinterested members thereof) has received a 
s·uperior Proposal, {ii} in li.ght of such Superior Proposal · 
the Ashland Board shall have determined in good faith, 
after consultation-with inside and outside counsel, that 
the failure to take such action would be reasonably likely 
to result in a breach of its fiduciary obligations under 
applicable Law, (iii-) Ashland has notified Marathon in 
writing of the determination described in clause (ii) 
above; {iv) at least five busine.ss days have elapsed 
following receipt by Marathon of the notice re.fer;red to in 
clause (iii) above, (v) Ashland is in compliance in all 
material respects with Section 8.02 (No Solicitation) and 
(vi} Marathon is not at such time entitled to terminate 
this Agreement pursuant to Section ll.Ol{c). Writ·ten· 
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confirmation by an executive officer of Marathon that 
expressly states that Marathon accepts the fees due and 
paid by Ashland under Section 9.04 shall constitute 
acceptance by Marathon of the validity of any termination 
of this Agreement under Section 11.01(f) and this 
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Section 11.05(b}; provided that, if such written 
confirmation is not provided within five business~ays 
after Marathon's receipt of payment of such fees, Marathon 
shall promptly refund such payment to Ashland without 
setoff. It is understood and agreed that a valid 
termination of this Agreement in compliance with the 
provisions of this Section 11.05(b) shall not constitute a 
breach of any.provision of this Agreement. 

AATICLE XII 

· Amendment of Existing MAP Agreements 

SECTION 12.01. Asset Transfer and Contribution 
Agreement. (a) Environmental Indemnity. After the 
Closing, subject to and in accordance with all terms, 
·conditions, restrictions and limitations contained in 
Section 9.8 of the Asset Transfer and Contribution 
Agreement among Marathon Company, Ashland and MAP dated as 
of December 12, 1997, as amended (the "ATCA"), MAP shall 
direct and control all Remediation Activities (as defined 
in the ATCA) undertaken in connection with any Ashland 
Environmental Loss associated with the Ashland Transferred 
Assets (as such terms are defined in the ATCA) . The 
Ashland Parties and the Marathon Parties shall cooperate in 
transferring the direction and control of such Remediation 

·Activities to MAP. In addition, notwithstanding anything 
to the contrary contained in the ATCA, if the Closing 
occurs, New Ashland Inc. shall not have any liabilities or 
obligations: 

(i) in excess of $50,000,000 in the 
aggregate for Ashland Environmental Losses under 
Section 9. 2 (c) of· the ATCA incurred on or after 
January 1, 2004, except as other~ise provided in 
the last sentence of this section 12.01(a); 

(ii) arising out of the St. Paul Park QQQ 
Project to the extent incurred on or after 
January 1, 2003 other than the amounts to be paid 
pursuant to Section 9.09(b); 
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(iii) arising out of the Plains Settlement 
(as defined in Section 14.02) regardless of when 
incurred; or 

(iv) under Section 9. 8 (f) of the ATCA. 
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From and after the Closing, MAP shall continue to treat and 
process any and all impacted groundwater associated with 
Remediation Activities undertaken in connection with any 
Ashland Environmental Loss (as defined in the ATCA) 
relating to the Catlettsburg, Canton and St. Paul Park 
refineries. Notwithstanding anything to the contrary 
contained in this Section 12.01(a), such treatment and 
processing shall be at MAP's sole cost and expense. MAP 
shall have title to any and all hydrocarbons recovered 
during the treatment and processing of such impacted 
groUndwater. Ashland shall retain all Ashland Excluded 
LiSbilities (as defined in.the ATCA)' as w~ll as all 
liabilities and obligations associated.with the Scharbauer 
and Holt Ranch S-P project and the S~P projects described 
on Schedule 9.2{c) to the Ashland Asset Transfer and 
Contribution Agreement Disclosure Letter (as defined in the 
ATCA). 

(b) Other Indemnification. After the Closing, 
the Ashland Parties shall not have any liabilities or 
obligations for breaches of representations or warranties 
.under Section 9.2(a) of .the ATCA, including the Claims {as 
defined in the ATCA) identified in Section 12.01(b) of the 
Ashland Disclosure·Letter, regardless of whether any Claim 
thereunder has been asserted on or prior to the Closing 
Date. 

(c) Department of Defense Claim. 
Notwithstanding anything to the contrary contained in the 
ATCA or the other MAP Governing Documents, (i) MAP shall 
pursue the claims that MAP has asserted against the u.s. 
Department of Defense (the "DOD") relating to alleged 
illegal price adjustments for jet fuel anQ other aviation 
fuel sold to the DOD by ·Ashland.Petroleum Company from 1980 
through 1990 (the "DOD Claims") and (ii) New Ashland Inc. 
shall have the right to participat~ in the pursuit of the . 
DOD Claims and to employ counsel, at its own expense, 
separate from the counsel employed by MAP, it being 
understood that MAP shall control, in consultation with New 
Ashland Inc., the. pursuit of the DOD Claims. MAP shall use 
its reasonable best efforts to prosecute the DOD Claims in 
accordance with this Section 12.01(c) until the DOD Claims 
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are finally determined pursuant to one or more final and 
· · · ·nonappealabl-e·---G£der--s-, -de-cl:-e.e.s ... .or .. j.udgment.s .. by. a .. co.urt of 

competent- jurisdiction or by one or more settlement 
agreements approved by New Ashland Inc. (~uch approval not 
to be unreasonably withheld or delayed). If MAP shall 
receive any recovery under the DOD Claims, whether by 
judgment, settiement or otherwise, Marathon or Merger Sub 
shall promptly pay to New Ashland Inc. an amount equal to 
{A) 38% of such recovery minus (B) 38% of MAP's reasonable 
out-of-pocket costs and expenses in pursuing the DOD 
Claims. If and to the extent MAP's reasonable out-of
pocket costs and expenses incurred in the pursuit of the 
DOD Claims exceeds the ultimate recovery u.p.der the DOD 
Claims, New Ashland Inc. shall pay to Marathon an amount 
equal to 38% _of such excess. 
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(d) Employee Benefit Matters. (i) As of the 
Closing, except_as expressly modified herein, the terms apd 
conditions of Article X ot' the ATCA shall continue to apply_ 
with respect to all employees and former employees of MAP 
and its subsidiaries who were Ashland Transferred Employees 
(as defined in the ATCA) {the "Transferred MAP Employees"). 

(ii) Without limiting the generality of 
Section 12.01(d) (i), from and after the Closing, 
MAP and its successors shall be solely · 
responsible for all liabilities, obligations and 
commitments (including any costs and expenses) · in 
connection with the provision of retiree medical 
and retiree life insurance benefits to the 
Transferred MAP Employees. Such benefits shall 
be determined taking into account the coffibined 
service of each Transferred MAP Employee with 
Ashland and its sub~idiaries and MAP and its 
subsidiaries. For the avoidance of doubt, 
Ashland shall not have any liability, obligation 
or co~itment in respect of retiree medical or 
retiree life insurance benefits for MAP 
employees, including Transferred MAP Emp~oyees, 
from and after the Closing. 

{iii) Ashland shall remain solely responsible 
for any benefits under the Ashland & Affiliates 
Pension Plan (the "Ashland Pension Plan") and for 
any benefits under the Ashland Leveraged Employee 
Stock Ownership Plan (the "Ashland LESOP") 
accrued by each Transferred MAP Employee as of 
immediately prior to such employee's Employment 
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Transfer Date (as defined in the ATCA) . Solely 
for purposes of qualifying for distributions and 
early retirement benefits pursua~t to the Ashland 
Pension Plan and the Ashland ·LESOP, Ashland will 
continue to treat the Transferred MAP Employees 
as employed by an affiliated employer for so long 
as they remain actively employed by MAP or its 
successors or their affiliates. 

(iv} In accordance with the terms of the 
·Ashland Employee Savings Plan, as of the Closing, 

Ashland agrees to facilitate the ability of each 
Transferred MAP Employee who is currently 
employed by MAP and its.subsidiaries immediately 
prior to the Closing to effect a "direct 
rollover" (within the meaning of 
Section 40l(a) (~1) of the Code) of his or her 
account balances under the Ashland Employee 
Savings Plan if such rollover is elected in 
accordance with applicable.Law by such. 
Transferred MAP Employee. Marathon agrees to 
cause the Marathon Thrift Plan to accept a 
"direct rollover" to the Marathon Thrift Plan of 
such Transferred MAP Employees• accourit balances 
(including promissory no~es evidencing all 
outstanding loans} under the Ashland Employee 
Savings Plan. 

{v) Except as provided· in this 
Section 12.01(d), Ashland shall remain solely 
responsible for any .individual contractual 
obligations with any Transferred MAP Employees 
(including any obligations to such employees 
pursuant to the Ashland Stock Plans, the Ashland 
Salary Continuation Plan and any other severance, 
change in control or incentive compensation plan 
or ~rrangement) to the extent that Ashland was 
liable for such obligations immediately prior to 
the Closing. 

(vi) $ubject to applicable Law, Ashland 
shall reasonably cooperate in providing MAP with 
complete data for any Transferred MAP Employees~ 

(vii) The parties agree t~at, in the event 
that MAP and its subsidiaries make any 
contributions to, or payments in respect of, any 
pension plans, post-retirement health and life 
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insurance _plans or any other post-employment 
benefit arrangements, other than the Permitted 
Paym~nts (as defined below), then MAP shall make 
a special non-pro rata distrib~tion to Ashland in 
an amount equal to 3 8% of the amount by which any 

.such contributions or payments exceed the 
Permitted Payments. Any such_distribution to 
Ashland pursuant to this Section 12.0l(d) (vii) 
shall be effected through an increase in the MAP 
Partial Redemption ~ount or through such other 
means as Ashland and MAP may mutually agree. For 
purposes of this section 12.0l(d) (vii), 
~Permitted Payments" means: 

(A) any benefit payments made in the 
ordinary course of business consistent with 

. past practice to beneficiaries of such 
·p~nsion plans,· post-retirement health and 
life insurance plans·or post-employment 
benefit arrangements; 

(B) contributions to the MAP Retirement 
Plan (the "MAP Qualified Pension Plan") in 
an amount not in excess of the minimum 
amount necessary to avoid the required 
filing of information with the Pension 
Benefit Guaranty Corporation ( "PBGC") 
pursuant to Section 4010 of ERISA with 
resp~ct to the 2003 information year, which 
filing would otherwise be due on April 15, 
2004 (which amounts shall be contributed at 
the latest possible time to avoid such 
required filing}; 

{C) in the case of the MAP Qualified 
Pension Plan (1) if the pension funding 
relief {including relief re·lated to the 
determination of the PBGC variable-rate 
premium (within the meaning of 29 C.F.R. 
4006.3)) contemplated by H.R. 3108 (or any 
substantially similar legislation) (the 
"Pension Funding Relief") is enacted into 
law on or prior to September 15, 2004, 
contributions in calendar year 2004 in an 
amount not in excess of the minimum amount 
necessary to avoid payment of the variable
rate premium for such plan for the 2004 plan 
year (taking into account any amounts 
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previously contributed to the MAP Qualified 
Pension Plan, including pursuant to the 
immediately preceding clause {B) and clause 
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(C) (3) below), provided that such 
contributions shall not be made before the 
latest possible time that such contributions 
~ay be made and still be taken into account 
in determining whether any variable-rate 
premium is due for the 2004 plan year, using 
t~e method that produces the lowest 
variable-rate premium and reflects any 
exemptions and special rules under 29 c.F.R. 
4006.5 and the highest discount rate 
permitted for the calculation of such 
variable-rate premium and such other 
actuarial assumptions as set forth in 29 
C.F.R. 4006 or otherwise required under PBGC 
regulations and (2) if the Pension Funding 

·Relief is enacted int~ law on or prior to 
September 15, 2005, contributions in 
calendar year 2005 in an amount not ·in 
excess of the minimum amoUnt necessary to 
avoid payment of the variable-rate premium 
for such plan for the 2005 plan year (taking 
into account any amounts previously 
contributed to .the MAP Qualified Pension 
Plan, includi~g pursuant to the immediately 
preceding clauses (B) and (C) (1) and clause 
(C) (3) below}, provided that such 
contributions shall not be made before the 
latest possible time that such contributions 
may be made,and still be taken into account 
in determining whether any var~able-rate 
premium is due for the 2005 plan year, using 
the method that produces the lowest 
variable~rate premium·and reflects any 
exemptions and special rules under 29 C.F.R. 
4006.5 and the highest discount rate 
permitted for the .calculation of such 
variable-rate premium and such other 
actuarial assumptions as set forth in 29 
C.F.R. 4006 or otherwise required under PBGC 
regUlations and (3) ·until the Pension 
Funding Relief is enacted into law, 
contributions (made in amounts and at such 
times consistent with past practice>. not in 
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excess of $120,000,000 in each of calendar 
year 2004 an.d 2005; and 
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. {D) in the case of the MAP Qualified 
Pens'ion Plan, contributions not in ~xcess of 

.the minimum additional amounts required 
. (which ~ounts .shall be contributed at the 
latest possible time) for such plan to 
satisfy the minimum funding requirements of 
Section 412 of the Code; 

it being understood that any amounts previously 
contributed to the MAP Qualified Pension Plan 
(including under the immediately preceding clause 
(B), (C) (1.)- (3) or (D}) shall be taken into 
account in determining any subsequent amoUnts 
permitted to be contributed under the immediately 
preceding clause (B),- (C) (1}- (3) ·or (D) so as to·. 
avoid dup~ic~tio~ of contributions. · 
Notwithstanding the f.oregoing, in no event may 
Permitted Payments under the immediately 
preceding clauses (B), (C) (1)-(3} and (D) in the 
aggregate exceed, for each of calendar years 2004 
and 2005, an amount (the "Maximum Annual 
Permitted Paymentn) equal to the greater of (x} 
the minimum contributions required to be paid in 
such year to satisfy the minimum funding 
requirements of Section 412 of the Code (based on 
the ·required due dates for such contributions) 
and (y} $120,000,000. With respect to the 2005 
calendar year, the Maximum Annual Permitted 
Payment sha~l be pro-rated by multiplying the 
Maximum Annual Permitted Payment by a fraction, 
the numerator of which is the number of months 
elapsed in such year through qnd including th~ 
Closing Date, and the denominator of which is 12. 
At least 30 days in advance of any Permitted 
Payment described under clauses (B), (C) (1)-(3) 
or (D) of the definition thereof to be 
contributed by MAP or its subsidiaries to the MAP 
Qualified Pension Plan, MAP and/or its actuary 
shall provide Ashland with a good~faith estimate 
of such Permitted Payment, and with all 
information reasonably requested by Ashland (and 
any actuary designated by Ashland) to review and 
independently verify such Permitted Payment. 

[UlrCORPa232735Svlfa4732DJ03/18/04•·06a02 p)J 



(e) Other Provisions .. After the Closing, the 
Ashland Parties and their affiliates shall not have any 
liabilities or obligations under Section 7.2(h) 
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(Guarantees) or 7.2(~) (Marine Preservatio~·Association} of 
the ATCA. For the avoidance of .doubt, the other 
liabilities and obligations of the Ashland Parties and 
their affiliat·es, and the .lia.Qilities and obligations of 
Marathon Company, MAP and MAP's subsidiaries, under the 
ATCA, including those under·Article IX thereof, shall 
continue in full force and effect after the Closing, except 
as provided in the Transaction Agreements. After the 
Closing, Ashland shall not have any liabilities or 
obligations under the Parent Company Guarantee dated 
May 28, 2003 relating to a Crude Oil Sales Agreement with 
Saudi Arabian Oil Company effectiv-e June 1, 2003·, as 
amended; provided, however, that nothing in the Transaction 
Agreements or the Ancillary Agreements shall prohibit 
Marathon from continuing to be a guarantor thereunder. .. .. .. . . . ... 

SECTION 12.02. Designated $ubleases. (a) With 
respect to the Goldman Sachs Master Sublease Agreement 
dated as of January 1, 1998, between Ashland Oil, Inc. and 
Speedway SuperAmerica LLC and the Pitney Bowes Credit 
Corporation Master Subcharter Agreement, dated as of 
January 1, 1998, between Ashland and MAP (each, a 
"Designated Sublease"), Ashland shall use its reasonable 
best efforts to (i) purchase 0~ otherwise· acquire the 
property then leased under the original Lease (as defined 
in the MAP·LLC Agreement) and subleased to MAP pursuant to 
each Designated Sublease (the "Leased Property") on or 
prior to the·Closing and (ii) upon such purchase or other 
acquisition, contribute its interest in such Leased 
Property to MAP or one of its subsidiaries at no cost to 
MAP or such subsidiary on or prior to the Closing; 
provided, however, that (A) with respect to any such 
Original Lease, Ashland shall not be obligated to pay more 
than a reasonable amount as consideration to, or·make more 
than a reasonable financial accommodation in favor of, or 
commence litigation against·, any person (incl,uding in order 
to obtain any agreement, consent or cooperation of or from 
such person} in. order to purchase or otherwise acquire the 
related Leased Property as. contemplated by, and in 
accordance with, this Section 12. 0'2 (a) and (B) any 
additional cost associat~d with exercising an option under 
any such·original Lease to purchase the related Leased 
Property as described above shall be deemed not to 

((NYCOkPs232?35Sv1614732D•03/18/04--06:02 p]] 



constitute an obligation to pay more than a reasonable 
amount. 

(b) In the event that Ashland is unable to 
purchase or otherwise acquire.the Leased Property related 
to a Designated Sublease in accordance with 
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Section 12.02(a), then the Ashland Parties and the Marathon 
Parties shall use their reasonable best efforts (including 
entering i·nto customary documentation reasonably acceptable 
in f-orm and substance to the Ashland Parties and the 
Marathon Parties) to cause (i) all Ashland's existing 
rights under such Original Lease and, as applicable, either 
the SuperAmerica Transaction Documents {as defined below} 
or Pitney Bowes Transaction Documents {as defined below}, 
t.o be assigned to MAP, effective as of the Closing Date, 
{ii} MAP to assume, effective as of the Closing Date, all 
liabilities and obligations required to be performed or 
discharge4 after the Closing under such Original Lease 
(including the obligation to pay rent and any additional 
cost associated with exercising an option under such 
Original Lease to purchase the related Leased Property} 
and, as applicable, either the SuperArnerica Transaction 

· Document.s or Pitney Bowes Transaction Documents and 
(iii) the Ashland Parties and their. affiliates to be 
released, effective as of the Closing Date, from all 
liabilities and obligations required to be performed or 
discharged after the Closing under such Original Lease and, 
as applicable, either the SuperAmerica T.ransaction 
Documents or Pitney Bowes Transaction Documents. If the 
Ashland. Parties and the Marathon Parties are able to effect 
the assignment, assumption and release in accordance with 

.. this Section 12.02 (b) in conne·ction with an Original Lease 
related to a Designated Sublease, on the Closing Date, New 
Ashland Inc. shall pay to MAP cash, by wire transfer of 
immediately· availab1e funds to a MAP bank account 
designated in writing by MAP at least two business days 
prior to the Closing Date, in an amount equal to the 
present value, discounted at a rate equal to the yield to 
average life of Marath9n public debt having an average life 
similar to the remaining average life of such Original 
Lease, and based on such other assumptions as-the parties 
shall reasonably agree upon, of the-.lowest cost alternative 
of (x) the payment of all rent required to be paid 
thereafter under such Original Lease {including for all 
renewal perfods available under the terms of such Original 
Lease) or {y) the payment of all rent required-to be paid 
thereafter under such Original Lease until the date of any 
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available option under such Original Lease to purchase the 
related Leased Property and the cost associated with 
exercising any such option. Ashland shall reimburse 
Marathon for any reasonable out-of-pocket expenses incurred 
by Marathon relating to such assignment, assumptio~ and 
release; provided, however, that, with respect to any 
Original Lease, Ashland.shall not be obligated to pay more 
than a reasonable amount as consideration to, or make more 
than a reasonable financial accommodation in favor of, or 
commence litigation against, any person (including in order 
to obtain any agreement, consent or cooperation of or f·rom 
such person) in order to effect the assignment, as·sumption, 
and release contemplated by, and in accordance with, this 
Section 12.02(b) with respect to such Original Lease and; 
as ·applicable, either the SuperAmerica Transaction 
.noc.uments or Pitney Bowes Transaction Documents. If the 
Ashland Parties and the Marathon Parties are able to effect 
the assignment, assumption and release in accordance with 
th:Ls Section 12.02(b) with respect to any Original Lease 
related to a Designated Sublease, such Designated Sublease 
shall thereupon terminate and none of the Ashland Parties 
or the Marathon Parties shall have any liabilities or 
obligations thereunder other than ~iabilities and 
obligations required to be· performed or discharged before 
the Closing. 

(c) In the event that, on or prior to the 
Closing, (x) Ashland is unable to purchase and contribute 
the Leased Property related to a Designated Sublease as 
contemplated by, and in accordance with, Section 1..2. 02 (a) , 
and (y) the Ashland Parties and the Marathon Parties are 
unable to effect the assignment, assumption and· release as 
contemplated by, and ~n accordance with, Section 12.02(b) 
with respect to such Original Lease.and, as applicable, 
either the SuperAmerica Transactio~ Documents or Pi~ney 
Bowes Transaction Documents, then (i) MAP shall be entitled 
to continue to sublease the Leased Property pursuant to 
such Designated Sublease until the term of such Original 
Lease expires, (ii) Ashland shall use its reasonable best 
efforts to purchase or otherwise acquire the related Leased 
P~operty under s~ch Original Lease and convey title to such 
Leased Property to MAP or one of its subsidiaries; . 
provided, however, that (A) with respec~ to any such 
Original Lease, Ashland shall not be obligated to pay more 
than a reasonable amount as consideration ~herefor to, or 
make more than·a reasonable financial accommodation in 
favor of, or commence litigation against, any person 
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(including in order to obtain any agreement, consent or 
cooperation of or from such person) in order to purchase or 
otherwise acquire the related Leased Property and (B) any 
additional cost associated with exercising an option· under 
any Original Lease to purchase related Leased Property 
shall be deemed not to constitute an obligation to pay more 
than a reasonable amount and (iii) if Ashland subsequently 
acquires such Leased Property, Ashland shall convey title 

. to such Leased Property to MAP or one of its subsidiaries 
at no cost (including transfer Tax expense) to MAP or such 
subsidiary at such time. 

(d) For purposes of this Agreement: 

"SuperAmerica Transaction Documents" means the 
·following documents: (i) Participation Agreement, dated as 
of Dec~mber 31, 1S90, among Ford Motor Credit Company, as 
owner participant; St~te Street Bank and Trust Company of 
Connecticut, National Association, as trust co~pany and as 
owner trustee; Ashland Oil, Inc. (now known as "Ashland 
Inc."), as lessee; SuperAmerica Group, Inc., as seller; 

. First Colony Lif·e Insurance Comp.any, as initial lender; and 
SuperAsh Remainderman Limited Partnership, as remainderman; 
{ii) Three Party ~greement, dated as of December-31, 1990, 
among SuperAsh Remainderman Limit~d Partnership, as 
remainderman; Ashland Oil, Inc., as lessee; and State 
Street Bank and Trust Company of Connecticut, National 
Association, as lessor; (iii) Tax Indemnification 
Agreement, dated December 31, 1990, among Ford Motor Credit 
Company, State Street Bank ·~md Trust Company of 
Connecticut, National Association and Ashland Oil, Inc.; 
(iv) Guarantee, dated as of December 31, 1990, .. by State 

· Street Bank and Trust Company to Ford Motor Credit Company, 
Ashland Oil, Inc., SuperAmerica ·Group, Inc., First Colony 
Life Insurance Company and SuperAsh Remainderman Limited 
Partnership; (v) Guaranty of Ford Motor Credit· Company, 
dated as of September 21, 1996, given by Ford Motor Credit 
Company to State Street Bank and Trust Company of · 
Connecticut, National Association, Ashland Oil, Inc., 
SuperArnerica Group, Inc., First Colony Life Insurance 
Company, and SuperAsh Remainderman Limited Partnership; and 
(vi) Consent to the First Amendment of SuperAsh 
Remainderman Limited Partnership Agreement of Limited 
Partnership. 

"Pitney Bowes Transaction Documents" means the 
following documents: (i) Financing Agreement, among Pitney 
Bowes Credit Corporation, PNC Leasing Corp., Ashland, and 
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PNC Bank, Kentucky, Inc., dated as of January 19, 1996; 
(ii) Assignment of Builder Contracts between Ashland, 

.Pitney Bowes Credit Corporation and- PNC Leasing Corp., 
Ke.ntucky, dated January 19_, 1996; (iii) Letter Agreement, 
dated December 31, 1996, among Pitney Bowes Credit 
Corporation, Ashland, First Security Bank, National 
Association, and Prudential Securities Incorporated 
acknowledging the Assignment of Builder Contracts; 
(iv) Letter Agreement, dated January 16, 1997, between 
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· P~tney Bowes Credit Corporation and Ashland acknowledging 
the understanding ef certain definitions. in connection with 
Schedule A attached thereto; (v) Letter Agreement,. dated 
January 21, 1997, among Pitney Bowes Credit Corporation, 
Ashland, First Security Bank, National As-sociation, and 
Prudential Securities ~ncorpor~te4 acknowledging the 
Charter Assignment; (vi) Lett.er.Ag.reement;_ dated June 19, 

. i997, among Pitney Bowes Credit Corporation, Ashland, First 
Seeuriey Bank, National Association, and Prudential 
Securi-ties Incorporated acknowledging the Assignment of 
:Builder Contracts; (vii) Letter Agreement, dated June 19, 
1997, between Pitney Bowes Credit Corporation and Ashland 
acknowledging the understanding of certain definitions in 
connection with Schequle A attached theret~; (viii) Letter 
Agreement, d~ted June 19, 19·97, among Pitney Bowes Credit 
Corporation, Ashland, First Security Bank,· National · 
Association, and Prudential Securities Incorporated 
acknowledging the c~arter Assignment; (ix) Amendment to 
Charter Supplement, dated·as of June 19, 1997, between 
Pitn.ey Bowes Credit Corporation and Ashland; (x) First 
Amendment to Ch~ter Agreement dated ~s of October 28, 
1997, between Pitney Bowes Credit Corporation and Ash.land; 
(xi) First Amendment to Charter Supplements Nos. 1-16, 
dated as of October 28, 1997, between Pitney Bowes Credit 
Corporation and Ashland; (xii) Letter Agreement, dated 
November 24, 1997, between Pitn~y Bowes· .credit Corporation 
and Ashland, regarding ownership of specified barges; 
.(xiii} Termination of Charter Supplements Nos. 16-21, dated 
as of December 2, 1997, between Pitney Bowes Credit 
Corporation and Ashland; (xiv) Letter, dated December 2, 
1~97, from Ashland to Pitney Bowes Credit Corporation 
acknowledging the sale of specified vessels from Pitney 
Bowes Credit Corporation to Ashland; (xv) Letter, dated 
December 9, 1997, from Ashland. to Pitney Bowes Credit 
Corporation notifying Pitney Bowes of the inte_ntion to form 
a joint venture and subcharter barges and requesting Pitney 
Bowes's consent to the subcharter; (:xvi) Consent Letter, 
dated December 31, 1997, among Pitney Bowes Credit 
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Cqrporation, Ashland, and MAP,·regarding Pitney Bowes 
Credit Corporation's consent to the Master Subcharter 
Agreement. 
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SECTION 12.03. The MAP LLC Agreement. After the 
Closing, (i) except as contemplated by the Tax Matters 
Agreement, New·Ashland Inc. shall not have any liabilities 
or obligations to any of the Marathon Parties or any of 
their af·filiates under the MAP LLC Agreement other than 
with respect to any breach or default under the MAP LLC 
Agreement by Ashland that occurred prior·to the Closing and 
{ii) . except as contemplated by Section 12 .. 06 (b) or the Tax 
Matters Agreement, neither Marathon Company nor MAP shall 
have any liabilities or obligations to any of the Ashland 
Parties or any of ~heir affiliates under the MAP LLC 
Agreement other than with respect to any breach or default 
thereunder by Marathon Company or any of its affiliates 
that occurred prior to the ·clos~ng. 

SECTION 12.04. The Put/Call Agreement. Unless 
and until this Agreement is terminated iq accordance with 
the provisions of Article XI, notwithstanding anything to 
the contrary contained in the Put/Call, Registration Rights 
and Standstill Agreement dated as of January 1, 1998 among 
Marathon Company, Marathon (as successor and assign of USX 
CorpQration), Ashland andMAP, as amended (the "Put/Call 
Agreement"), Ashland shall not have the right to exercise 
the Ashland Put Right and Marathon Company shall not have 
the right to exercise the Marathon Call Right (as such 
terms are defined in the Put/Call Agreement) . After the 
Closing, except as expressly contemplated by this Agreement 

.. ·or any of the other Transaction Agreements, ( i) New Ashland 
Inc. shall not have arty liabilities or obligations under 
the Put/Call Agreement other than {A) with respect to any 
breach or default thereunder by Ashland that occurred.prior 
to the Closing and {B) Ashland's obligations under 
Section 12.02 thereof (which shall survive for six months 
after the Closing Date); and (ii) none of the-Marathon 
Parties shall have any liabilities or obligations·under the 
Put/Call Agreement other than (A) with re-spect to any 
breach or default thereunder by Marathon, Marathon Company 
or MAP that occurred prior to the Closing, (B) the 
obligations of Marathon and Marathon Company under 
Section 12.01 thereof (which shall survive for six months 
after the Closing Date) and (iii) the obligations of 
Marathon, Marathon Company and MAP under Section 13.03 
thereof (which shall surVive pursuant to the terms of the 
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Put/Call Agreement) .. For the avoidance of doubt, the 
Ashland Parties and the.Marathon Parties shall not have any 
obligations under Article XIV of the Put/Call Agreement 
after the Closing Date. The parties hereto·agree that the 
Price Reduction (as defined in Amendment No. 1 to the 
Put/Call Ag~eement) shall not apply to the Transactions. 

SECTION 12.05. Ancillar¥~Agreements. After the 
Closing, the Insurance Indemnity Agreement among Marathon 
Company, Ashland, Marathon (as successor and assign of USX 
Corporation) and MAP, dated as of January 1, 1998, shall 
terminate and no party to any such agreement shall have any 
rig.hts or obligations thereunder, other than those·rights 
or ·obligations aris.ing prior to the Closing. 

SECTION 12.06. Other PrQvisions of the MAP 
Governing Documents. ("a) Except as the same may have been 
amended prior to the date·of this Agreement and except as 
ex!>ressly amended or assigned pursuant to th'e .Tran~action 
Agreements or the Ancillary Agreements, the MAP Governing 
Documents, to tpe extent the same are in existence as of 
the date of this Agreement, shall continue in full force 
and effect. For the avoidance of doubt, after the Closing, 
New Ashland Inc. shail be deemed to be a successor of 
Ashland for purposes of the ATCA ·and the Transaction . 
Documents (as defined in the ATCA) . 

(b) The obligation.s of MA.P under Arti.cle XI 
(Liability, Exculpation and Indemnification) of the MAP LLC 
Agreement as in effect on· the date of this Agreement shall 
continue iri effect and shall not be amended, repealed or 
otherwise modified after the Closing in any manner that 
would adversely affect the right_s thereunder of any Covered 
Person (as defined in the MAP LLC Agreement) in respect of 
acts or omissions occurring at or prior to the Closing and, 
in the case of such-obligations to all Representatives (as 
defined in the MAP.LLC Agreement) who have been designated 
from time to time prior to the Closing Date by Ashland to 
the Board of Managers (as· defined in the MAP LLC Agreement) 
of MA?, shall be guaranteed by Marathon. This 
Section ·12.06(b) shall survive the Closing, is intended to 
benefit each Covered Person and shall be enforceable by the 
Covered Persons and their-successors. 

SECTION 12.07. Post-Closing Access. After the 
Closing, upon reasonable written notice, the Marathon 
Parties shall furnish or cause to be furnished to the 
Ashland Parties and their Representatives, during normal 
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business hours, reasonable access to the personnel, 
properties, books, contracts, commitments, records and 
other information and assistance relating to MAP for the 
purpose of auditing· compliance by MAP with Section 12.0l(a) 
and for such other purposes as the Ashland Parties may 
reason~ly request. 

ARTICLE XIII . 

Indemnification 

SECTION 13.01. Indemnification by New Ashland 
Inc. (a) Subject to the limitations set forth in this 
Article XIII, from and after the Closing, New Ashland Inc. 
shall defend ahd indemnify each of the Marathon Parties and 
their respective affiliates and each of their respective 
Representativ~s against, and hold them harmless from, ·any . 
and all claims, demands, suits, actions, causes of action, 
investigations, losses, damages, liabilities, obligations, 
·penalties, fines, costs and expenses (including costs of 
litigation and reasonable attorneys' and experts' fees and 
expenses, but excluding a party's indirect corporate and· 
.administrative overhead costs) ("Losses") to the extent 
resulting from, arising out of or relating to, directly or 
indirectly: 

(i) any breach of any representation or 
warranty of any of the Ashland Parties contained 
in this Agreement, the Maleic Agreement, the VIOC 
Agreement or any Ancillary Agreement (other than 
the representations and warranties-contained in: 
the first sentence.of Section 6.01 of this 
Agreement; Sections 6.03, 6.04, 6.05, 6.08 and 
6.11 of this Agreement; Sections 3.03(b), 3.09, 
3.11(b) and 3.12 of· the Maleic Agreement; and 
Sections 3.03(b), 3.09, 3.1l(b) and 3.12 of the 
VIOC Agreement); 

(ii) any breach or nonfulfillment of any 
.covenant of any of the Ashland Parties contained 
in this Agreement, the Maleic Agreement, the VIOC 
Agreement or any Ancillary Agreement, in each 
case to the extent it relates to performance 
prior to the Closing; 

({NYCORPt232735Svl6!4?32Dl03/18/04-·06t02 p)) 



101 

(iii) any breach pf any representation or 
warranty of any of the Ashland Parties contained 
in (A) Section 6.08 of this Agreement or 
(B) Section 3.11(b) of the Maleic Agreement or 
Section 3.11(b) of the VIOC Agreement;· 

(iv) any breach of any representation or 
warranty of any of the Ashland Parties contained 
in (A) Section 6.03 (except the last sentence of 
6.03(e)) of this Agreement, (B) Section 3.09 or 
3.12 of the Maleic Agreement or Section 3.09 or 
3.12 of the VIOC Agreement or (C) Section 6.05 of 
this Agreement; 

(v) any breach of any representation or 
warranty of any of the Ashland Parties contained 
in (A) the first sentence of Section 6.01 of this 
Agreement, Section 3.03(b) of the Maleic 
Agreement or Section 3.03(b) of the VIOC 
Agreement or (B) Section 6.04- or 6.11 of this 
Agreement; 

(vi) (A) any breach of any representation or 
warranty of any of the Ashland Parties contained 
in the last sentence of Section 6.03(e) of this 
Agreement, (B) any breach or nonfulfillment of. 
any covenant of any of the Ashland Parties {other 
than HoldCo) contained in this Agreement (other · 
than Section 8.03 of this Agreement), the Maleic 
Agreement, the VIOC Agreement· or any Ancillary 
Agreement, in each case to the extent it relates 
to performance .. aft:e:t;.the Closing (including New 
Ashland's obligations to pay Reorganization 
Merger consideration or arnount:s in respect of 
Dissenters' Shares) or (C) any breach or 
nonfulfil-lment of any covenant of any of the 
Ashland Parties contained in Section 8.03 of this 
Agreement; 

(vii) any liabilities or obligations 
(contingent or otherwi~e) of any of the Ashland 
Parties (or any of their respective subsidiaries) 
that are not expressly ass~ed by one or ·more of 
the Marathon Parties pursuant to this Agreement, 
the Maleic Agreement, the VIOC Agreement or any 
Ancillary Agreement (including any· asbestos
related liabilities or obligations of ·the Ashland 
Parties, or any of their respective subsidiaries, 
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associated with the operations of Riley Stoker 
Corporation); 
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(viii) any liabilities or obligations of any 
of the Ashland Parties to Transferred.MAP 
Employees, Transferred Maleic Business Employees 
(as defined in the Maleic Agreement} or 
Transferred VIOC Centers Employees (as defined in 
the VIOC Agreement) under any pension, retirement 
or other employee benefit plan or arrangement 
establi·shed or participated in by any Ashland 
Party or any of its subsidiaries that is not 
expressly assumed by one or more Marathon Parties 
pursuant to this Agreement, the Maleic Agreement, 
the VIOC Agreement or any Ancillary Agreement; 

(ix) any failure by any of the Ashland 
Parti-es to comply .with the St. Paul Park Judgment 
and Plea Agreement~ other than the obligations 
expressly assumed by the Marathon.Parties in 
section 9.09 of thi.s Agreement; or 

(x) any liabilities and obligations 
(contingent or otherwise) of any of the Marathon 
Parties (or any of their respective subsidiaries) 
that are expressly assumed by one or more Ashland 
Parties pursuant to this Agreement, the Maleic 
Agreement, the VIOC Agreement or any Ancillary 
Agreement. 

(b) New Ashland Inc. shali not be required to 
indemnify any person, and shall not have any liabili~y: 

(i) under clauses (i) and (ii) of 
Section 13.01(a), unless a claim therefor is 
asserted in writing within three years after the 
Closing Date, failing which such claim shall be 
waived and extinguished; 

(ii) under clause (iii) of Section 13.0l(a), 
unless a claim therefor is asserted in writing 
within five years after the Closing Date, failing 
which such claim shall be waived and 
extinguished; 

(iii) under clause (iv) qf Section 13.0l(a), 
unless a claim therefor is asserted in writing 
within six years after the Closing Date, failing 
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which such claim shall be waived and 
extinguished; 
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(iv) under clause (v) of Section 13.01(a), 
unless a claim the.re~or is asserted in writing 
within ten years after the Closing Date, failing 
which such claim shall be waived and 
extinguished; 

(v) under cla-use (i) , (ii), (iii) , (iv) , 
(v) or (vi) of Section 13.01(a} for any punitive 
or exemplary damages (other than pu~itive or 
_exemplary damages asserted by any person who is 
not a Marathon Party, or an affiliate or a 
Representative of a M~rathon Party, in a Third 
Party Claim (as defined in Section 13.04)); 

(vi) under clause (i), (ii), (iii) , (iv) , 
(y) (A) or (vi) (B) of Section 13.01(a) for any 
'indire-ct c.onsequential or special damages (other 
than indirect consequential or special damages 
asserted by any person who is not a Mara~hon 
Party, or an affiliate or a Representative of a 
Marathon Party, in a Third Party Claim); 

(vii) under clauses (i) , (ii), {iii)., (iv) 
and (v) of Section 13 .. 01 (a) unless the aggregate 
of all Losses for which the Ashland Parties 
would, but for this clause (vii), be liable 
exceeds on a cumulative basis an amount eqUal to 
$2,000,000, and then only to the extent of any 
such excess; 

(viii) under clauses (i), (ii), (i;i.i), (iv), 
(v) and (vi) (A) of Section·13.0l(a) for any 
individual items where the Loss or alleged Loss 
relating thereto is less than $100,000 and such 
items shall not be aggregated for purposes of 
clause (vii) of this Section 13.01(b); 

{ix) under clauses (i}, (ii), (iii), (iv) 
and. (v) of Section 13.9l(a) with respect to 
breaches of representations, warranties or 
covenants referred to therein that are cont~ined 
in (A) the Maleic Agreement to the extent ·they 
result in indemnification payments hereunder in 
excess of $59,785,00Q in the agg~egate or (B) the 
VIOC Agreement to the extent they result in 
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indemnification payments hereunder in excess of 
$39,385,000 in the aggregate; 

(x) under claus~s (i), (ii), (iii), (iv), 
(v) and {vi) {A) of sec"tion 13.01(a) in the. 
aggregate in excess of the amount equal to the 
sum of (A)' the MAP Partial Redemption Amount, 
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(B) the Capita~ Contribution, {C) $315,000,000 
and {D) all post-Closing recoveries by Ashland of 
distributions or profits from MAP with respect to 
any period after the Closing Date; and · 

(xi) under clauses (i), (ii), (iii) and 
(iv) (A) of Section 13. 01.(a) for breaches of 
representations, warranties or covenants referred 
to therein that are contained in this Agreement 
to the extent they result in indemnification 
payments hereunder~~ excess of $400,000,000 in 

· the aggregate; 

provided, .however; that in determining the scope of New 
Ashland Inc.'s indemnification obligations under this 
Section 13.01(a), any qualification as to materiality or 
references to Ashland Material Adverse Effect, Maleic 
Business Material Adverse Effect {as defined in the Maleic 
Agreement) or VIOC Centers Material Adverse Effect (as 
defined in the VIOC Agreement) in any of the 
representations or warranties referred to in 
Section 13.01(a) shall be disregarded {it being understood 
that such qualifications as to materiality or Ashland 
Material Adverse Effect, M~leic Business Material Adverse 
E·ffect or VIOC Centers Material Adverse Effect shall apply 
for purposes of determining whether there has been a breach 
in the first place) • Solely for purposes of this 
Article XIII, any Loss to the extent arising out of ~Y 
event or occurrence on or prior to, or circumstance 
existing on or prior to, the Closing Date (and not to the 
extent arising out of any event, occurrence or circumstance 
existing after the Closing Date,. other than the discovery 

· o·f a pre-closing condition or the making or commencement of 
any claim, demand, suit, .action, proceeding or 
investigation after the Closing Date to the extent relating 
to any event, occurrence or circumstance existing on or 
prior to the Closing Date) shall be considered in 
determining whether there shall have occurred (or there was 
reasonably ·expected to occur). an Ashland Material Adverse 
Effect, a Maleic Business Material Adverse Effect or a VIOC 
Centers Material Adverse Effect, as applicable, as of the 
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Closing Date. The parties -acknowledge that (x) the 
indemnification obligations referred to in clauses (vi) 
through (x} of Section 13.0l(a) shall not be subject to any 
time limitations and (y) none of the indemnification 
obligations referred to in clauses (vi) (B), (vi} (C)·, or any 
of clauses (vii) through (x) of Section l3.01(a) shall be 
subject to any dollar limitations. The preceding sentence 
is not intended to eliminate or amend any l-imitations on 
t~e indemnification obligations of any Ashland Party under 
the ATCA or any other agreement that ~s not a Transaction 
Agreement or an Ancillary Agreement. 

. (c) Except as otherwise expressly contemplated 
or provided in the Transaction Agreements and the Ancillary 
Agreements, the Ashland Parties m~e no representations or 
warranties of any kind, either exPress or implied. Except 
as otherwise contemplated or provided in the Tax Matters 
Agreement, any of the other Transaction Agreements o~ any 
of the Ancillary Agreements, the Marathon·Parties ·. . 
acknowledge that their sole and exclusive remedy aft.er tli~· 
Closing with respect to any and all. claims (other than 
(i) claims arising from covenants to the extent such 

· cbvenants are to be performed after the. Closing and 
(ii} claims of fraud) relating to the Transaction 
Agreements, the Ancillary Agreements and the Transactions· 
shall be pursuant to the indemnification provisions set 
forth in this Article XIII. In furtherance of the 
foregoing, except as otherwise contemplated or provided in 
the Tax Matters Agreement, any of the other Transaction 
Agreements or any of the Ancillary Agreements, the Marathon 
Parties herepy waive, from and after the Closing, any and 
all rights, claims and causes of action under any 
applicable Law (other than claims of, or causes of action 
arising from, (i) covenants to the extent such covenants 
are to be performed after the Closing and (ii) fraud) they 
may have against the Ashl~nd Parties arising under or based 
upon the Transaction Agreements, the Ancillary Agreements 
and the Transactions (except pursuant to the 
indemnification provisions set forth in this 
Section 13.01). The Marathon Parties shall· take reasonabl~ 
actions ·to mitigate Losses . for which indemnification may be 
sought under this Section 13.01, as and ·to the extent a 
party is required to mitigate damages for breach of 
contract under the·Laws of the State of New York. 

SECTION 13.02. Indemnification by Marathon. 
(a) subject to the limitations set forth in this 
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Article XIII, from and after the Closing, Marathon shall 
defend and indemnify each of the Ashland Parties and their 
respective affiliates and each of their respective 
Representatives against, and hold them harmless fro~, any 
Losses to the extent resulting from, arising out of or 
relating to, directly or indirectly: 

(i) any breach of any representation or 
warranty of any of the Marathon Parties contained 
in this Agreement, the Maleic Agreement, the VIOC 
Agreement or any Ancillary Agreement (other than 
the representations and warranties contained in 
the first sentence of Section 7.01 of this 
Agreement and in Sections 7.03, 7.04, 7.05, 7.08 
and 7.11 of this Agreement); 

· {ii) any breach or nonfulfillment of any 
covenant of any of the Marathon Parties contained· 
in this Agreement .or any Ancillary Agreement, in 
each case to the extent it relates to performance 
prior to the Closing; 

(iii) any breach of any representation or 
.warra~ty of any of the Marathon Parties contained 
in Section 7.08 of this Agreement; 

(iv) any breach of any representation or 
warranty of any of the Marathon Parties contained 
in (A) Section 7.03 of this Agreement or 
(B) Section 7.05 of this Agreement; 

(v) apy breach of any representation or 
warranty of any of the Marathon Parties contained 
in (A) the first sentence of Sectiqn 7.01 of this 
Agreement or (B) Section 7.04 or 7.11 of this 
Agreement; 

(vi) any breach or nonfulfillment of any 
covenant of any of the Marathon Parties contained 
in this Agreement, the Maleic Agreement, the VIOC 
Agreement or any Ancillary Agreement, in ~ach 
case to the extent it relates to performance 
after the Closing (including Marathon's 
obligations.to issue and deposit with the 
Exchange Agent the number of shares of Marathon 
Common Stock specified in Section 5.01(a) (ii) and 
to provide the cash necessary to pay any 
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Section s. 01 (c) (ii)); 
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(vii) any-liabilities or obligations 
(contingent or otherwise) of any of the Ashland 
Parties (or any of their respective subsidiaries) 
that are expressly assumed by one or more of the 
Marathon Parties pursuant to this.Agreement, the 
Maleic Agreement·, the VIOC Agreement or any 
Ancillary Agreement, including any such 
liabilities and .obligations for which Ashland 
would otherwise have been liable under the ATCA 
but for the application of Section 12.01 (Asset 
Transfer and Contribution Agreement); 

(viii) any liabilities or obligations of any 
of the Ashland Parties to Transferred MAP 
Employees, Transferred Maleic Business Employees 
or Transferred VIOC Centers· Employees under any 
pension, retirement or other employee benefit 
plan or arrangement established or participated 
in by any Ashland Party or any of its 
subsidiaries that is expressly assumed by one or 
more Marathon Parties pursuant to ·this Agreement, 
the Ma~eic Agreement, the VIOC Agreement or any 
Ancillary Agreement, including any such 
liabilities and obligations for which Ashland 
would otherwise have been liable.under the ATCA 
but for the application of Section 12.01 (Asset 
Transfer and Contribution Agreement); 

(ix) any failure by ap.y of the Marathon 
Parties to comply with Section 9.09 of this 
Agreement; or 

(x) any liabilities and obligations 
(contingent or otherwise) of any of the Marathon 
Parties (or any of their respective subsidiaries) 
that are not expressly assum~d by one or more 
Ashland Parties pursuant to this Agreement, the 
Maleic Agreement, the VIOC.Ag~eement or any 
Ancillary Agreement. 

(b) Marathon shall not be required to indemnify 
any person, and shall not have any liabili.ty: 

(i) under clauses (i) and (ii) of 
Section 13.02(a), unless a claim therefor is 
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asserted in writing within three years after the 
Closing Date, failing which such claim shall be 
waived and extinguished; 

(ii) under clause (iii) of Section 13.~2(a), 
unless a claim therefor is asserted in writing 
within five years· after the Clo~:ling Date, failing 
·which such claim shall be waived and 
extinguished; 

(iii) under clause (iv) of Section 13.02(a), 
unless a claim therefor is asserted in writing 
within six years after the Closing Date, failing 
which such claim shall be waived and 
extinguished; 

(iv) under clause (v) of Section 13.02(a) 1 

unless a claim .therefor .. is asserted in writing 
within ten years ·~ft~r t~e Closing Date, failing 
which such claim shall be waived and 
extinguished; 

(v) under clause (i), (ii), (iii) I (iv) 1 

(v) or (vi) of Section 13.02(a) for any punitive 
or exemplary damages (other than punit~ve or 
exemplary damages asserted by any person who is 
not an Ashland Party, or an affiliate or a 
Representative of ap Ashland Party, in a Third 
·party Claim) ; 

(vi) under clause (i), (ii), (iii) 1 (iv) 1 

(v) {A) or (vi) of Section 13.02(a) for any 
indirect consequential or special damages (other 
than indirect consequential or special damages. 
asserted by any person who is not an Ashland 
Party, or an affiliate or a Representative of an 
Ashland Party, in a Third Party Claim); 

(vii) under clauses. (i) 1 (ii), (iii), (iv} or 
(v) of section 13.02(a) unless the aggregate of 
all Losses for which the Marathon Parties would, 
but fo.r this clause (vi) , be liable exceeds on a 

·cumulative basis an amount equal to $2,000,000, 
and then only to the extent of any such excess; 

(viii) under clauses (i), (ii) , (iii) 1 (i v) 
and (v) of Section 13.02(a) for any individual 
items where the Loss or alleged Loss relating 
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thereto is less than $100,000 and such items 
shall not Qe aggregated for purposes of 
clause (vii) of this Section 13.02(b); 
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(ix) under clauses (i), (ii), (iii), (iv) 
and. (v) of Section 13. o2 (a) in the aggregate in 
e~cess of the·amount equal to the sum of (~) the 
MAP Partial Redemption Amount, (B) the Capital 
Contribution and (C) $315,000,000; and 

(x) under clauses (i), (ii) , (iii) and 
(iv) (A) of Section 13.02(a) for breaches of 
representations, warranties or covenants referred 
to therein tha·t are contained in this Agreement 
to the extent they result in indemnification 
payments hereunder in ·excess of $400,000,000 in 
the aggregate; 

provided, .however,_ tha~ in determining the scope of 
·Marathon • s indemnification obligations under this 
Section 13.02(a), any qualification as to materiality or 
references to Marathon Material Adverse Effect in any of 
the representations or warranties referred to in 
:Section 13.02(a) shall be disregarded (it being understood 
that such qu~lifications as to materiality or Marathon 
Material Adverse Effect shall apply for purposes of 
determining whether there has been a breach in the first 

.place). Solely for purposes of. this Article XIII, any Loss 
to the extent arising out of any event or occurrence on or 
prior to, or circumstance existing on or prior to, the 
Closing Date (and not to the extent arising out of any 
event, occurrence or circumstance existing after the 
Closing Date, other than the discovery of a pre-closing 
condition or the making or commencement of any claim, 
demand, suit, action, proceeding _or investi,gation a~ter the 
Closing Date to the extent relating to any event, 
occurrence or circumstance existing on or prior to the 
Closing Date) shall be considered in determining whether 
there shall have occurred (or there was reasonably expected 
to occur) a Marathon Material Adverse Effect as of the 
Closing Date. The partie's acknowledge· that (x) the 
indemnification obligations referred to in clauses (vi) 
through (x) of Section l3.02(a) shall not be·subject ·to any 
time limitations and (y) none of the indemnification 
obligations referred to in clauses (vi) through (x) of 
Section 13·. 02 (a) shall be subject to any dollar 
limitations. The preceding sentence is not intended to 
eliminate or ·amend any limitations on the indemnification 
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obligations of any Marathon Party under the ATCA or any 
other.agreement that is not a Transaction Agreement or an 
Ancillary Agreement. 
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(c) Except as otherwise expressly contemplated 
or provided in the ~ransaction Agreements and the Ancillary 
Agreements, the Marathon Parties make no representations or 
warranties of any kind, either-express or implied. Except 
as otherwise contemplated or provided in the Tax Matters 
Agreement, any of the other Transaction Agreements or any 
of the Ancillary Agreements, the Ashland Parties 
acknowledge that their sole and exclusive remedy after the 
Closing.with .respect to any and all claims (other than 
(i) claims arising from covenants to the extent such 
covenants are to be performed after the Closing and 
(ii) claims of fraud) relating to the Transaction 
Agreements, the Ancillary Agreements and the Transactions 
shall be pursuant to the indemnifica.tion provisions set 
forth in this Article XIII""~ In furthe·r~nce of the 
foregoing, excep·t as otherwise contemplateq or provided in 
the Tax Matters Agreement, any of the other Transaction 

. Agreements or any of the Ancillary Agreements, the Ashland 
Parties hereby waive, from and after the. Closing, any and 
all rights, claims and causes of action under any 
applicable Law (other than claims.of, or causes of action 
arising from, (i) covenants to the extent such covenants 
are to be performed after the Closing and (ii} fraud) they 
may have against the Marathon Parties arising under or 
based upon the Transacti9n Agreements, the Ancillary 
Agreements and the Transactions (except pursuant to the 
~ndemnification provisions set forth in this 
Section· 13.02). The Ashland Parties shall take reasonable 
actions to. mitigate Losses for which indemnification may be 
sought under this Section 13.02, as and to the extent a 
party is required to mitigate damages for breach of 
contract under the Laws of the State of New York. 

SECTION 13.03. Calculation of Losses. 
(a) The amount of· any Loss for which indemnification is 
provided in clause (i), (ii), (iii), (iv) or (v) (A) of 
Section 13.01(a} of this Agreement or clause (i), (ii), 
(iii), (iv) or (v) (A) of Section 13.02(a) of this Agreement 
shall be net of any amounts actually recovered by the 
indemnified party under the True Insurance Policies (as 
such term is defined in the ATCA) with respect to such 
Loss; provided, however, that the indemnified .party shall 
not have any obligation to seek any such recovery under any 
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True Insurance Policy. The amount of any Loss for which 
indemnification is provided pursuant to Section 1.3.0l(a} or 
Section 1.3.02(a) of this.Agreement shall be (i) increased 
to take account of any net Tax cost incurred by the. 
indemnified party arising from the receipt oraccruat of 
indemnity payments hereunder (grossed up for such increase) 
and (ii) reduced to take account of any net Tax Benefit (as 
defined in the ATCA) realized by the indemni~ied party 
arising from the deductibility of any such Loss. tn 
computing the amount of any such Tax cost or Tax Benefit, 
the indemnified party shall.be deemed to recognize all 
.other items of income, gain, loss, deduction or credit 
before recognizing any item arising from the receipt or 
accrual· of any indemnity payment hereunder or ·the 
deductibility of any indemnified Loss. Any indemnification 
payment hereunder shall initially be made without regard to 
clauses {i) and {ii) in the second sentence qf this 
Section ·13.03, and shall be increased or reduced to reflect. 
any such net Tax cost (including gross~tip) or net ·T~ 

· Benefit only after the indemnified party has actually 
realized such cost or bene.fit. For purposes of this 
Agreement, an indemnified party shall be deemed to have 

. "actually realized" a net '!'ax cost or a net Tax Benefit to 
the extent that, and at such time as, the amount of Taxes 
payable by such ind~mnified· party is increased above or 
reduced below, as the case may be, the amount of Taxes, 
that such indemnified.party would be required to pay but 
for the receipt or accrual.of the indemnity payment or the 
deductibility of such.Loss, as the case may be. The amount 
of any increase or .reduction hereunder shall be adj?sted to 
reflect any final determination (which shall include the 
execution of Form 870 AD or.successor fo~) with respect to 
the indemnified party's liability for Taxes, and payments 
between the indemnified party and the indemnifying party to 
reflect such adjustment shall be made. if necessary. 

{b) No indemnified party shall be entitled to 
indemnification pursuant to section 13.01(a) with respect 
to any Loss that Was been taken account of in any 
adjustment· pursuant to Section 1.05 of the Maleic 

·Agreement. If the amount of any Loss, at ·any time 
subsequent to the making of any payment· for indemnification 
pursuant to Section 13.01(a) or 13.02(a}, is reduced by 
recovery, settlement or otherwise under or pursuant to any 
claim, recovery, settlement or payment by or against any 
other person that is not an affiliate of the indemnified 
party, the amount of such reduction, less any costs, 
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expenses, premiums or other offsets incurred in connection 
therewith, shall promptly be repaid by the indemnified 
party to the indemnifying party. Upon making any payment 
for indemnification pursuant to Section 13.0l(a) or 
l3.02(a), the indemnifying party shall, to the extent of 
such payment, be subrogated to all rights of the 
indemnified party· (other than any rights of such 
indemnified party under any insurance policies) against any 
third party that is not an affiliate of the indemnified 
party in respect of the indemnifiable Loss to which such 
payment rel'ates. Each such indemnified party shall duly 
execute upon request all instruments reasonably necessary 
to evidence and perfect the ·above described subrogation 
rights. · 

SECTION 13. 04 . Procedures. (a.) Notice of Third 
Party Claims .. If any claim is asserted by any person not a 
party, or an affiliate or a Representative of a party, to 
this Agreement against an indemnified party under this 
Agreement (any such c·laim being a "Third Party Claim") and 
such indemnified party intends to seek indemnification 
hereunder from a party to this Agreement, then, such 
indemnified party shall give.notice of the Third Party 
Claim to the indemnifying party as soon as practicable 
after the indemnified party has reason to believe that the 
indemnifying party will have an indemnification obligation 
with respect ·to such Third Party Claim, accompanied by 
copies of all papers that have been served on the 
indemnified party with .respect to such Third Party Claim. 
Such notice shall describe in reasonable detail the nature 
of the Third Party Claim, an estimate of the amount.of 
damages attributable. to the Third Party Claim (if 
reasonably attainable) and the basi~ of the indemnified 
party's request for·indemnification under this Agreement. 
The failure of the indemnified· party to so notify the 
indemnifying party of the Third Party Claim shall not 
relieve the .indemnifying party from any duty to indemnify 
hereunder unless and only to the.extent that the 
indemnifying party demonstrates that the failure of the 
indemnified party to promptly notify it of such Third Party 
Claim prejudiced its ability to defend such Third Party 
Claim; provided, that the failure of the indemnified party 
to notify the indemnifying party shall not relieve the 
indemnifying party from any liabili~y which it may have to 
the indemnified party otherwise than under this Agreement. 
Thereafter, the indemnified party shall deliver to the 
indemnifying party, within five business days after the 
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indemnified party's receipt thereof, copies of all written 
notices and documents (including court papers but excluding 
any-materials that are subject to any applicable privilege 
or that constitute attorney work product) received by the 
indemnified party relating to the Third Party Claim. 

(b) Right of Indemnifying Party to Control 
Defense of Third Party Claims. The ind~ifying party 
shall have the right to participate in, or assume control 
of, the defense of the Thi~d Party Claim at its own expense 
using counsel of its choice reasonably acceptable· to the 
indemnified party, by giving prompt. written notice to the 
indemnified party. If it elects to assume control of the 
defense of such Third Party Claim, the indemnifying party 
shall defend such Third Party Claim by promptly and 
vigorously prosecuting all appropriate proceedings to a 
final conclusion or settlement. After notice from the 
indemnifying party to the indemnified party of its election 
to assume the .defense of such Third Party Claim, the 
indemnified party shall have the right to participate in 
the defense of the Third PartyClaim using counsel of its 
choice, but the indemnifying party shall not be liable to 
the indemnified party hereunder for any legal or other 
expenses subsequently incurred by the indemnified party in 
connection with its participation in the defense thereof 
unless (i) the employment thereof has been specifically 
authorized in. writing by the indemnifying party, (ii) the 
indemnifying party fails to assume the defense in 
accordance with the first sentence of this Section 13.04(b} 
or diligently prosecute the de.fense. of the Third Party 
Claim or (iii). there shall exist or develop a conflict that 
would ethically prohibit counsel·to the indemnifying party 
from representing the indemnified party. The indemnified 
party agrees to provide such reasonable cooperation to the 
indemnifying party and i.ts counsel as the indemnifying 
party may reasonably request in contesting any Third Party 
Claim that the indemnifying party elects to contest, 
including the making .of any related counterclaim against 
the Third Party asserting the Third Party Claim or any 
cross-complaint against any person who is not an affiliate 
or Representative of the indemnified party, in. each case 
only if and to the extent that any such counterclaim or 
cross-complaint arises from the same actions or facts 
giving rise to the Third Party Claim. The indemnifying 
party shall have the right, acting in good faith and with 
due regard to the interests of the indemnified party, to 
control all· decisions regarding the handling of the defense 
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·without the· consent of the indemnifie.d party, but shall not 
have the right to admit liability with respect to, or 
compromise, settle or discharge any Third Party Claim or 
consent to the entry of any judgment with respect to such 
Third Party Claim without the consent of the indemnified 
P,arty, which consent shall no~ be unreasonably withheld·, 
unless such ·settlement, compromise o.r consent includes an 
unconditional release of the indemnified party from all 
liability and obligations arising out of such Third Party 
Claim and would not otherwise adversely affect the 
indemnified party. 

(c) Control of Third Party Claim by the 
Indemnified Party. If the indemnifying party fails to . 
assume the defense of a Third Party Claim within thirty 
(30) days·after receipt of written notice o~ the Third 
Party Claim in accordance with the provisions of 
Section 13.04(b), then the. indemnified party shall have the 

· .. right~to defend the Third Pa~ty_Clai~ by promptly and 
vigorously prosecuting all appropriate proceedings to a 
final conclusion or settlement. The indemnifying party. 
shall have the right to participate .in the defense of the 
Third Party Claim using counsel of its choice, but the 
indemnified party shall not be liable to the indemnifying 
party hereunder for any legal or other expenses incurred by 
the indemnifying party in connection with its participation 
in the defe~se thereof. If requested by the indemnified 
party, the indemnifying party agrees to provide such 
reasonable cooperation to the indemnified party and its 
counsel as the indemnified party may reasonably request in 
contesting any Third Party Claim that the indemnified party 
elects to contest, -including the making of any related 
counterclaim against the third party·asserting the Third 

· Party Claim or any cross-complaint against any person who 
is not an affiliate or ·Representative of the indemnifying 
party, in each case only if and to the extent that any such 
count~rclaim or cross-complaint arises from t~e same 
actions or facts giving rise to the Third Party Claim. The 
indemnified party shall have the right, acting in. good 
faith and with due regard to the interests of the 

·indemnifying party, to control all decisions regarding the 
handling of the defense without the consent of the 
indemnifying party# but shall not have the right to 
compromise or settle any Third Party Claim.or·consent to 
the entry of any judgment with respect to such Third Party 
Claim without the consent of the indemnifying party, ·Which 
consent shall not be unreasonably withheld, unless such 
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settlement, compromise or consent includes an unconditional 
release of the indemnifying party from .all liability and 
obligations arising out of such Third Party Clai~ 

(d) Other Claims. In the· event any indemnified 
party should have a claim against any indemnifying party 
under Section 13.01 or 13.02 that does not involve a Third 
Party Claim being asserted ·against or .sought to be 
collected from such indemnified party, the indemnified 
party shall deliver notice of such claim with reasonable 
pro~ptness to the indemnifying party. Subject to 
Sections 13.01(b) and 13.02(b), the failure by any 
indemnified party so· to notify the indemnifying party shall 
not relieve the indemnifying party from any liability that 
it may have to such indemnified party under Section 13.01 
or 13.02, except to the extent that the indemnifying party 
demonstrates that it has been prejudiced by such faj_lure. 
The indemnifying party shall have 60 calendar days 
foilowing·'its receipt· .~f. such ·notice to dispute its 
liability to the·indemnified party under Section· 13.01 or 
13.02. The indemnified party shall reasonably cooperate 

· with and assist ·the indemnifying party in determining the 
validity of any claim for indemnity by the indemnified 

· party and in otherwise resol~ing such matters. Such 
cooperation and assistance shall include retention and 
(upon t~e indemnifying party's request) the provision to 
the indemnifying party of recor~s that are reasonably 
relevant to such matters, making employees available on a 
mutually convenient basis to provide additional information 
and explanation of 'any"material provided hereunder, and 
providing such reasonable cooperation and assistance in the 
investigation and resolution of such matters as the 
indemnifying party rnay_re~sonably request. If the 
indemnifying party does·not notify th~ indemnified party 
within 60 days f~om its receipt of a notice pursuant to the 
first sentence of this Section 13.04(d) that the 
indemnifying· party .disputes the claim sp'ecified by the 
indemnified party in such notice, that claim shall be 
deemed ~ liability of the ipdemnifying party hereunder. If 
the indemnifying party has timely disputed ·t:hat c1aim, as 
provided above, that dispute may be resolved by proceedings. 
in an appropriate court of competent jurisdiction in 
accordance with Section 14.10 if the parties do not reach a 
settlement of that dispute within 30 days after notice of 
that·dispute is given. Payment of th~ amount set forth in 
a notice of a claim pursuant· to the first sentence of this 
Section 13 . o·4 (d) that has not been disputed shall be made 
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within 30 days after the expiration of. the applicable 
60 day notice period. If the payment obligation has been 
disputed, payment shall be made 30 days after the 
expiration of the period for appeal of a fin~l adjudication 
of the indemnifying,party•s liability under this Agreement 
to the indemnified party with respect to such payment 
obligation. 

(e) The foregoing provisions of this 
Article XIII shall not be applicable t.o any Tax Matters, it 
being understood that the indemnification·obligations of 
New Ashland Inc. and Marathon with respect to all Tax 
Matters are set forth in the Tax Matters Agreement. 

(f) The foregoing provisions of this Article 
·xiii shall not be applicable to any Losses to the extent 
indemnification for such Losses. is provided under the 
Franchise Agreements (as defined in the VIqc Agreement) . 
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ARTICLE XIV 

General Provisions 

SECTION 14. 01. Notices.· All notices, requests, 
claims, demands and other communications under the 
Transaction Agreements shall be in writing and shall be 
deemed to be delivered and received if personall:y delivered· 
or if.delivered by facsimile or courier service, when 
actually received by the party to whom notice is sent at 
the address of such party .or parties set forth below (or at 
such other address as such party may designate by written 
notice.to all other parties in accordance herewith): 

(a) if to the Ashland Parties, to 

Ashland Inc. 
50 E. RiverCenter Boulevard 
Covington, ~ 41012-0391 
Attention: J. Marvin Quin 

David L. Hausrath, Esq. 
Facsimile: (859) 815-5053 

with a copy (which will not constitute 
notice for purposes of this Agreement) to: 

Cravath, Swaine & Moore LLP 
Worldwide Plaza 
825 Eighth Avenue 
New York, NY 10019-7474 
Attention: Susan Webster, Esq. 

James C. Woolery, Esq. 
Facsimile: (212) 474~3700 
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(b) if to the Marathon Parties, to 

Marathon Oil Corporation 
5555 San Felipe Road 
Houston, TX 77056 
Attention: Raja Sahni 

Richard L. Horstman, Esq .. 
Facsimile: (713) 513-4172 

with a copy (which will not constitute 
notice for purposes of this Agreement) to: 

Baker Botts L.L.P. 
One Shell Plaza 
Houston, TX 77002-4995 
Attention: Ted W. Paris, Esq. 

Tull R. Florey, Esq. 
Facsimile: (713) 229-1522 

SECTION 14.02. Definitions. For purposes of 
this Agreement: 
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An "affiliate" of any person means another person 
that directly or indirectly, through one or more 
intermediaries, controls, is cont.rolled by, or is under 
common ·control with, such first person. As used in this 
definition, 11 control 11 means the possession, directly or 
indirectly, of the power to direct or cause the direction 
of the management or policies of a person (whether through 
ownership of capital stock of that person, by contract or 
otherwise) . For the avoidance of doubt, MAP shall be 
deemed to be an affiliate of Marathon Company and not 
Ashland at all times, whef.lier prior to or after the 
Closing. 

"AR Fraction•i means the fraction of the MAP 
Partial Redemption Amount to be distributed in the form of. 
accounts receivable of MAP such that, in the opinions of 
Cravath, Swaine & Moore LLP and Miller & Ch~valier 
Chartered, the MAP Partial Redemption will not result in 
any gain recognition under Section 751(b} of the Code. 
Such fraction shall be determined based upon the final 
allocation report prepared by D&T and delivered to Ashland 
and Marathon on or within 10 days prior to the Closing 
Date .. 

11Ashland Debt Obligation Amount" means an amount, 
determined in good faith by Ashland, in light of the 
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Private Letter Rulings and any communications with the IRS, 
written or otherwise, that is sufficient to (i) pay the 
outstanding principal amount of debt that is shown on 
Ashland's balance sheet;· (ii) pay repurchase premium and 
other costs to repay, repurchase or defease debt that is 
shown on Ashland's balance sheet or obligations referred to 
in clause (iii) below; (iii) repay and terminate 
obligations that are treated as debt for tax purposes but 
not for financial statement purposes; and (iv) terminate or 
renegotiate Ashland's obligations a~ lessee under real 
estate leases that are treated as true 1eases for tax 
purposes, in·each case to the extent that such amounts, if 
paid by New Ashland Inc. with the proceeds of the HoldCo 
Borrowing, would. result. in no gain recognition to HoldCo 
under Section 357 of the Code. 

"Ashland Employee Stock Option" means any option 
to purchase Ashland Common Stock granted under any A~hland 
Stock Plan. 

"Ashland LOOP/LOCAP Interest" shall have the 
meaning assigned thereto in the Put/Call Agreement. 

"AI=!hland Parties" means Ashland, New Ashland LLC, 
New Ashland Inc. and, prior to the Acquisition Merger 
Effective Time, HoldCo. 

"Ashland SAR" means any stock appreciation right 
linked to the price of Ashland Common Stock and granted 
under any Ashland Stock Plan. 

"Ashland Stock Plan" means the Amended Stock 
Incentive Plan for Key Employees of·· Ashland and it"s 
subsidiaries, Ashland 1993 Stock Incentive Plan, Ashland 
Deferred Compensa~ion Plan for Non-Employee Directors, 
Ashland 1997 stock Incentive Plan, Ashland Defer~ed 
Compensation Plan, Ashland Stock Opt~on Plan for Employees 
of Joint Ventures, Ashland Employee Savings Plan, Amended 
and Restated Ashland. Incentive Plan,· and any other stock 
option, stock purchase or other plan or agreement pursuant 
to which shares of Ashland Common Stock may be acquired as 
compensation by employees, consultants ·or an:y other person. 

"Estimated MAP Partial Redemption Amount" means a 
good faith estimate, prepared jointly by MAP, Marathon and 
Ashland at least two business days prior to the Closing 
Date, of the MAP. Partial Redemption Amount, which estimate 
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shall include Marathon's good faith estimate of any 
.increase pursuant to the second sentence of Section 1.01. 
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"HoldCo Borrowing" meaiJ.s a new unsecured 
borrowing or borrowings by Holdco with total proceeds in an 
amount equal to the Ashland Debt Obligation Amount. The 

·HoldCo Borrowing shall be expressly non-recourse to Ashland 
and its affiliates (other· than HoldCo) and shall otherwise 
be made on terms and conditions reasonably acceptable to 
Ashland. 

"LOCAP T&D Agreement" means the Initial Facility 
Throughput and Deficiency Agreement among Ashland, 
Marathon, Shell Oil Company, Texaco Inc. and LOCAP LLC (as 
successor to LOCAP Inc.), dated March 1, 1979, as amended. 

"LOCAP T&D Assumption Agreement" means an 
assumption agreement, substantially in the form attached 
hereto as ~ibit E, ·pursuant to·Section 7.2 of the LOCAP 
T&D Ag'reement . 

"LOOP T&D Agreement" means the First ·stage 
Throughput and Deficiency Agreement among Ashland, 
Marathon, Murphy Oil Corporation, Shell Oil Company, Texaco 
Inc. and LOOP LLC (as successor to LOOP Inc.), dated as of 
December 1, 1977, as amended. 

"LOOP T&D Assumption Agreement" means an 
assumption agreement, substantially in the form attached 
hereto as Exhibit F, pursuant to Section 7.2 of the LOOP 
T&D Agreement. 

"MAP Adjustment Amount" means 38% of the 
Distributable Cash of MAP (as such term is defined in the 
MAP LLC Agreement) as of the close of business on the 
Closing Date. 

"MAP Governing Documents" means the Transaction 
Documents, as amended, as defined in the ATCA. 

"MAP LLC Agreement" means the Amended and 
Restated Lirnit.ed Liability company Agreement of MAP dated 
as of December 31, 1998, as amended. 

"MAP/LOOP/LOCAP Contribution Agreements" means 
assignment and assumption agr~ements in the form of 
Exhibits G, H and I hereto. 
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"MAP Partial Redemption Amount" means 
$2,699,170,000 minus the Ashland Debt Obligation Amount 
plus the MAP A~justment Amount, plus any increases effected 
pursuant to the second sentence of Section 1.01 or clause 
(vii) of Section 12.01(d). · 

"Marathon Employee Stock Option" means any option 
to purchase. Marathon- Common Stock granted under any 
Marathon Stock Plan. 

"Marathon Parties" means Marathon, Marathon 
Company, Merger Sub and, after the Acquisition Merger 
Effective Time, MAP. 

"Marathon SAR" means any stock appreciation right 
linked to the pric.e of Marathon Common Stock and granted 
under any Marathon Stock Plan.· 

"Marathon Stock "Plan" means the Marathon Oil 
Corporation 2003 Incentive Compensation Plan, 1990· Marathon 
Oil Company Stock Plan, The Marathon Oil Company Thrift 
Plan, the Marathon Oil Company Deferred Compensation Plan, 
the Marathon Oil Corporation Non-Officer Restricted Stock 
Plan., the Marathon· Ashland Petroleum LLC Deferred 
Compensation Plan·and any other stock option, stock 
purchase or other plan or agreement pursuant to which 
shares of Marathon Common stock may be acquired as 
compensation by employees, consultants or any other person. 

"Market MAC Condition" means a condition for the 
benefit of Third Party Lenders to the effect that their 
obligation to lend shall not be enforceable due to market 
disruption or other similar event. 

"Market MAC Event" means (i) Marathon shall have 
obtained a firm commitment (s~ject to customary 
conditions) to provide the HoldCo Borrowing from Third 
Party Lenders that are nationally recogriized commercial 
banks, (ii) such coJtUUitment shall be in full force and 
effect prior t·o the .date. on which the Closing would 
otherwise occur pursuant to Section 1 .•. OS }?ut for the 
failure of the Marathon Parties to cause the HoldCo 
Borrowing to be advan·ced to Holdco· al;ld (iii) as of such 
date such Third Party Lenders shall have declined to make 
the HoldCo Borrowing available to HoldCo solely based upon 

·the non-satisfaction of a Market MAC Condition. 
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"Membership Interest" shall have the meaning 
assigned thereto in Appendix A to the MAP LLC Agreement. 
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"New Ashland Inc. Conunon Stock" means New Ashland 
Inc. common stock, par value $0.01 per share, and, with 
respect to such shares issued at and after the Acquisition 
Merger Effective Time, includes the associated Ashland 
Rights. 

A "person" means any individual, firm, 
corporation, partnership, company, limited liability 
comp~y, trust, joint venture, assoqiation, Governmental 
Entity or other entity. 

"Plains Settlement" means the Mutual Release and 
Settlement Agreement between MAP and Plains Marketing, L.P. 
dated as of May 16, 2003. 

"St. Paul Park Judgment and-Plea Agreement" means 
(i) the amended judgment in the matter of United States of' 

. America v. Ashland Inc., No. 02-CR-152 (01} (JMR) (D. Minn. 
Dec. 23, 2002), as such judgment may be further amended, 
supplemented, modified or replaced, and (ii) the plea 
agreement and sentencing stipulations -in the matter of 
United States of America v. Ashland Inc., No. 02-CR-
152(JEL) (D. Minn. ·May 13, 2002). 

A ''subsidiary" of any person means another 
person, an amount of the voting securities, other voting 
ownership or voting partnership interests of which is 
sufficient to elect at least.a majority of its Board of 
Directors or·· other governing body (or, if there are no such 
voting interests, SO% or more of the equity interests of 
which) .is owned directly or indirectly by such first 
person. 

"Tax" or "Taxes" means all forms o·f taxation 
imposed by any federal, state, local or foreign 
jurisdiction (including any sUbdivision and any revenue 
agency of such a juri-sdiction), including net income, gross 
income, alternative minimum, sales, use, ad valorem, gross 
receipts, value added, franchise, license, transfer, 
withholding, payroll, employment, excise, severance, stamp, 
property, custom duty, Taxes or governmental charges, 
together with any related interest, penalties or other 
additional amounts imposed by a Goyernmental Entity, and 
including all liability for or in respect of any of the 
foregoing as a result of being a member of a consolidated 
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or similar group or a partner in an entity treated as a 
partnership or other pass-through entity for Tax purposes 
·Or as a result of any Tax sharing or similar contractual 
agreement. 
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"Tax Authority" means any feqeral, state, local 
or foreign jurisdiction (including any subdivision and any 
revenue agency of such a jurisdiction) imposing Taxes. 

"Tax Matter" means any matter relating to Taxes. 

"Value" means, with respect .to any account 
receivable of MAP, the product of (A) the outstanding 
balance' of such account receivable on the Closing Date, 
multiplied by (B) one minus the app~icable discount factor 
set forth in Exhibit A. 

"Working Papers" means, with respect to AAA o:r: 
HLHZ: (i) documents prepared or as·sembled by such firm 
setting forth the valuation assumptions used in connection 
with .the Transactions to determine the fair value or 
present fair saleable value of the subject assets or 
businesses, including, as applicable, (A) representative 
financial statement data, (B) any adjustments made or 
considered by such firm to historical and projected 
financial data of Ashland or New Ashland Inc., (C) lists of 
comparable companies sele.cted by such firm for valuation 
purposes and their relevant operating statistics and 
trading multiples, ·(D) lists of comparable transactions 
considered by such firm and (E) valuation multiples, . 
discount rates and capitalization rates selected by such 
firm; (ii) lists of stated and contingent liabilities 
utilized ··by such firm, including any adjustments made or 
consider~d by such firm to information provided by Ashland 
or its Representatives; (iii) projected income statement, 
balance sheet and cash flow statements used or considered 
by such firm to assess the project~d cash flows, debt 
capacity levels, summary of covenants tests and other 
factors impacting liquidity and {iv) analyses performed to 
determine if the subject company has or would have adequate 
capital rerna~ning after giving effect to the Transaction, 
including similar calculations done for the selected. 
comparable companies. 

SECTION 14.03. Interpretation; Disclosure 
Letters.. When a· reference is made in this Agreement to a 
Section or Article, such reference shall be to a Section or 
Article of this Agreement ~less otherwise indicated. The 
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table of contents and headings·contained in this Ag~eement 
are for reference purposes only and shall not affect in any 
way the meaning or interpretati~n of this Agreement. 
Whenever the words "include", "includes" or "including" are 
used in this Agreement, they shall be deemed to be followed 
by tJ;le words "without limitation". No item contained in 
any sect·ion of either the Ashland Disclosure Letter or the 
Marathon· Disclosure Letter shall be deemed adequate to 
disclose an exception to a representation or warranty made 
in this Agreement, unless (i) such item is included (or 
expressly incorporated by reference) in a section. of the 
applicqble disclosure letter that is numbered to correspond 
to the section number assigned to such representation or 
warranty in this Agreement or (ii) it is readily apparent 
from a reading of such item that it discloses an exception 
to such representation or warranty. 

SECTION 14.04. Severability. If any term or 
other p~ovision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule or Law, or public 
policy, all other conditions and provisions of this 
.Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 

·manner materially adverse to any party hereto. Upon such 
· determination that any term or other provision is invalid, 

illegal or ·incapable of being enforced, the parties hereto 
shali negotiate in good faith to modify this Agreement so 
as to effect the original intent of the parties hereto as 
closely as possible to the end that the transactions 
contemplated he~eby are fulfilled to the greatest extent 
possible. 

SECTION 14.05. Counterparts. This Agreement may 
be executed in one or more counterparts, all of which shall 
be considered one and the same agreement and shall become 
efeective when one or more counterparts have been signed by 
each of the parties and delivered to the other parties. 

SECTION 14.06. Entire Agreement; No Third-Party 
Beneficiaries. The Transaction Agreements, taken together 
with the exhibits hereto and thereto, the Ashland 
Disclosure Letter and the Marathon Disclosure Letter, the 
Confidentiality Agreement, and the other agreements and 
instruments of the parties hereto delivered in connection 
herewith, (a) constitute the entire agreement; and 
supersede all prior agreements and understandings, both 
written and oral, among the parties with respect to the 
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Transactions and (b) except for the provisions of 
Section 2.05, Article V, Section 12.06(b) and Article XIII 
(the "Third-Party Provisions"), are not intended to confer 
upon any person other than the parties hereto any rights or 
remedies. The Third Party Provisions may be enforce'd by 
the beneficiaries there?f; provided, however, that the 
sharehoiders of Ashland in their capacities as such shall 
not have any rights or remedies under this Agreement, and 
shall not be .entitled to enforce the Third Party Provisions 
or make any Claims with respect thereto, unless and until 
the Closing shall have occurre4. For avoidance of doubt, 
(i) the shareholders of Marathon in tneir capacities as 
such· shall not have any rights or remedies under this 
Agreement, (ii) .after ·the Closing, holders of Dissenters• 
Shares shall have the rights and remedies specified in 
Section 2.05 only and (iii) after the Closing, the holders 
entitled to receive HoldCo Common Stock in the 
Reorganization Merger shall have the rights and remedies 
specified in Article V only. Notwithstandi~g the 
foregoing, the Confidentiality Agreement shall remain in 
effect in accordance with its terms and, except as 
expressly amended hereby, the MAP Governing Documents are 
rat·ified and affirmed and shall remain in full force and 
effect. 

SECTION 14.07. Exercise of Rights and Remedies. 
Except as thi$ Agreement otherwise provides, no delay or 
omission in the exercise of, or failure to assert, any 
right, power or remedy accruing to any party hereto as a 
result of any breach or default hereunder by any other 
party hereto will impair.any such right, power or remedy, 
nor will it be construed, deemed or interpreted as a waiver 
of or acquiescence in any such breach or default, or of any 
similar breach or default occurring 'later; nor will any 
waiver of any single breach or default-be construed, deemed 
or interpreted as a waiver of any other breach or default 
hereunder occurring before or after that waiver. The 
failure of any party to this Agreement to assert any of its 
rights under the Transaction Agreements or otherwise shall 
not constitute a waiver of such rights. 

SECTION 14.08. qoverning Law. This Agree~ent 
shall be governed by, and construed in accordance ·with, the 
Laws of the State of New York, regardless of the Laws that 
might otherwise govern under applicable principles of 
conflicts of Laws thereof, except to the extent the Laws of 
Kentucky are mandatorily applicable to the Reorganization 
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Merger and the Conve~sion Merger and to the extent the Laws 
of Delaware·are mandatorily applicable to the Acquisition 
Merger. 

SECTION 14.09. Assignment. Neither the 
Transaction Agreements nor any of the rights, interests or 
obligations under the Transaction Ag.reements shall be · 
assigned, in whole or. in part, by any of the parties 
without the prior written consent of the other parties, 

. excep~ tpat the rights, interests and obligations of any 
party under this Agreement or any of the other Transaction 
Agreements may be assigned by operation of law pursuant to 
a merger, consolidation·or other business combination 
involving such party that would not reasonably expected to 
prevent or materially delay the consummation of the 
Transactions; provided, however, that any assignment 
pursuant to the exception set forth.in this sentence shall 
not operate to release any party from· .i~~ obl.igations under 

··this Agreeniel).t. or any of the other Transaction Agreements. 
Subject to the preceding sentences, the Transaction 
:Agreements will be binding upon, inure to the benefit of, 
and be enforceable by, the parties and their respective 
successors and assigns. 

SECTION 14.10. Enforcement. The parties agree 
·that irreparable damage would occur in the event that any 
of the provisions of the Transaction Agreements were not 
performed in accordance with their specific terms or were 
otherwise breached. It is accordingly agreed that, subject 
to Sections 13.01(c) and 13.02(c), the parties shall be 
entitled to an injunction or injunctions to prevent 
breaches of the Transaction Agreements and to enforce 

· specifically the terms and provisi9ns of the Transaction 
Agreements in any New York state court or any Federal court 
located in the Borough of Manhattan, The City of. New York 
in the State of New York, this being in addition to any 
other remedy to which they are entitled at law or in 
equity. In addition, each of the parties hereto 
(a) consents to submit itself to the personal jurisdiction 
of any New York state court or any Federal court. located in 
the Borough of Manhattan, The City of New York in the State 
of New York in the event any dispute arises out of the 
Transaction Agreements or any Transaction, (b) agrees that 
it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any 
such court, (c) agrees that it will not bring any action 
relating to any Transaction Agreement or any Transaction in 
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any court other than any New York state court or any 
Federal court sitting in the Borough of Manhattan, The City 
of New York in the State of New York (provided, however, 
that this clause (c) shall not limit the ability of any 
party hereto to (i) file a proof of claim or bring.any 
action in any court in which a bankruptcy or reorganization 

·proceeding involving another party hereto is pending, 
(ii) file a counter-claim or cross-claim against another 
party hereto in any court in which a proceeding involving 
both such parties is pending or (iii) implead another party 
hereto in respect of a Third Party Claim in any court in 
which a proceeding relating to such Third Party Claim is 
then pending) and (d) waives any right to trial by jury 
with respect to any action relat~d to or arising out of any 
Transaction-Agreement or any Transaction. 
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IN WITNESS WHEREOF, the. parties hereto have duly 
executed this Agreement, all as of the date first written 
above. 

llN'lCORP 123273551) 

ASHLAND 

by 

EXM LLC, 

by 

ATB 

by 

Executive 
ficer 

{JJtf N-am----,e ;q-.:..._-H----1--1-~
Tit : 

NEW EXM 
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~THON OIL CORPORATION, 

by ~·~~ C.-:.. ~ 
Name: .Clarence P~alot, 
Title: President & Chief 

Executive Officer 

MARATHON OIL COMPANY, 

by <2J2......___-P. c.~ 
Name: Clarence P~ alot, 
Title: President 

MARATHON DOMESTIC LLC, 

by 

MARATHON OIL 
CORPORATION, 

MARATHON ASHLAND PETROLEUM LLC, 

. by . (. • . ~ ~ .... sc::--
~~Gary R. Heminger 

qt1 J Title: President 

Jr. 

Jr. 



EXHIBIT A 

Accounts Receivable Selection Protocol 

1. Subject to Paragraph 2 below, Distributed 
Receivables shall include: 

(a) First, accounts receivable of MAP under 
third party credit cards, which as of January 31, 
2004 had balances of $14.2 million and $48.1 
million for 'MAP and Speedway SuperAmerica LLC, 
respectively, to the full extent of such accounts 
receivable. The value of the Distributed 
Receivables referred to in this clause (a) shall 
be determined using a discount factor of 
0.0123 percent (0.000123) to reflect expected 
credit losses and the time value of money. 

{b) Second, accounts receivable of MAP in 
the categories listed in the following ta6le, 
which had balances totaling $794.9-million as of 
January 31, 2004, in each case to the full extent 
of the accounts receivable in each numbered 
category_ before proceeding to the next numbered 
category. If less than all the accounts 
receivable in a numbered category are to be 
included in the Distributed Receivables, the 
Distributed Receivables shall include a pro rata 
portion of all the accounts receivable in such 
numbered category. The Value of the Distributed 
Receivables referred to in this clause (b) shall 
be determined using a discount factor of 
0.3 percent {0.003) to reflect expected credit 
losses ·and the time value of money. 

Priority 

1. 

2. 

3 . 

4. 

s. 
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Balance as of 
January 31, 

Description 2004 

Wholesale jobbers $315.6 

Branded jobbers 110.9 

SSA jobbers 2.1 

Crude oil, non net-outs 45.2 

Commercial accounts 64.9 



Balance as of 
·January 31,. 

Priority DescriJ2tion 2004 
. 

6. Petrochemical 49.6 

7. Special.products 13.2 

8. Lubricants 1,8.1 

9~ Asphalt and heavy oils 19.0 

l.O. Branded ·dealers 5.8 

11. Product trading 30.8 

1.2. Pitch 3.5 

13. Non-u.s·. 5.3 

1.4. MAP·Canada 39.7 

15. Exchanges 34.2 

TOTAL $757.9 

Notwithstanding the foregoing, the Distributed 
Receivables shall not include accounts 
receivable: (i) from Ashland or any of its 
affiliates, which as of January 31, 2004 had 
balances of $19.5 million, (ii) from Pinnacle 
Polymers, which as of January 31, 2004 had 
balances of $17.4 million, (iii) from· any obligor 
that has more than 30 percen't of"the dollar 
balance of its MAP accounts receivable past due 
by more than 30 days as of the close of business 
on the last day of the calendar month immediately 
preceding the Closing Date, (iv) from any obligor 
that is a party to a netting of payments 
arrangement. through which MAP has a negative net 
receivable or (v) without the prior written 
consent of Ashland's Chief Financial Officer, for 
rebates or coupons. 

(c) Third, accounts receivable of MAP under 
Marathon credit cards and Speedway SuperArnerica 
LLC credit cards, which as of January 31, 2004 
had balances of $44.1 million and $52.1 million, 
respectively. If less than all the accounts 
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receivable referred to in this clause (c) are to 
be included in the Distributed Receivables, the 
Distributed Receivables shall include a pro rata 
portion of. all the accounts receivable referred 
to in this clause (c) . The Value of the 
Distributed Receivables referred to in this 
clause (c) shall be determined using a discount 
factor of 2 percent (0.02) to reflect expected 
credit losses and the time value of money. 

2. Five business days prior to the scheduled 
Closing Date, MAP shall provide to· Ashland and Marathon its 
then most current list of accounts receivable of MAP sorted 
by the categories set forth i~ Paragraph 1 above. At or 
prior to the Closing, Ashland shall have the right to 
revise the priorities set forth in Paragraph 1 above by 
delivering notice of any such revision to Marathon. 

3. Within five business days after the Closing 
Date, MAP shall provide to Ashland and Marathon a report 
identifying the accounts receivable of MAP that comprise 
the Distributed Receivables, determined in accordance with 
the priorities established in Paragraph 1 above, as 
modified by Paragraph 2 above, anq the calculation of the 
Value of such accounts receivable using the discount 
factors set forth in Paragraph 1 above. 
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Amendments to Articles of Incorporation of 
New EXM Ina., the su·~viving corporation 

EXHIBIT B 

At the effective time of the Conversion Merger, the 
Articles of Incorporation of New EXM Inc. shall be amended as 
follows: 

Amendment· one: 

Article I of the Articles of Incorporation shall be amended 
to read in its entirety as follows: 

"ARTICLE I 

The name of the corporation is Ashland Inc. 
·(hereinafter c~lled the "Company" or the 
"Corporation")." 

Amendment Two: 

Article VIII of the Articles of Incorporation shall be 
amended to read in its entirety as follows: 

"ARTICLE VIII 

A. A higher than majority vote of shareholders 
for certain Business Combinations shall be required as 
follows: 

(1) In addition to any affirmative vote 
otherwise required by law or these Articles of 
Incorporation or the terms of any clas·s or series of 
capital stock of the Company having a preference over 
the Common Stock as to dividends or upon liquidation 
(and notwithstanding the fact that a lesser percentage 

may be specified by law, these Articles of 
Incorporation or the terms of such class or series) 
and except as otherwise expressly provided in Section 
B of this Article VIII: 

(a) any merger or consolidation of the Company 
or any Subsidiary with an Interested Shareholder or 
with any other corporation, whether or not itself an 
Interested Shareholder, which is, or after such merger 
or consolidation would be, an Affiliate of an 
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Interested Shareholder who was an Interested 
Shareholder prior to the transaction; 

(b) any sale, lease, transfer, or other 
disposition, other than in the ordinary course of 
business, in one transaction or a series of 
transactions in any twelve-month period, to any 
Interested Shareholder or any Affiliate of an 
Interested Shareholder, other than the Company or any 
Subsidiary, of any assets of the Company or any 
Subsidiary having, measured at the time the 
transaction or transact~ons are approved by the Board 
of Directors, an aggregate book value as of the end of 
the Company's most recently ended fiscal quarter of 5% 
or more of the total market value of the outstanding 
stock of the company or of its net wort.h as of the end 
of its most recently ended -fiscal quarter; 

(c) the issuance or transfer by the Company or 
any Subsidiary, in one .transaction or· a series of 
transactions in any twelve-month period, of any equity 
securities of the Company or any Sub.sidiary which have 
an aggregate market value of 5% or more of the total 
market value of the outstanding stock of the Company, 
determined as of _the ·end of the Company's most 
recently ended fiscal quarter prior to the first such 
issuance or transfer, to any Interested Shareholder or 
any Affiliate of any Interested Shareholder, other 
than the Company or any Subsidiary, except pursuant to 
the exercise of warrants or rights to purchase 
securities offered pro rata to all holders of the 
Company's voting stock or any other method affording 

. substantially proportionate treatment to the holders 
of voting stock; 

(d) the adoption of· any plan or proposal for the 
liquidation or dissolution of the Company in which 
anything other than cash will be received by an 
Interested Shareholder or any Affiliate of an 
Interested Shareholder;.or 

(e) any reclassification of securities, 
including any reverse stock split; any 
recapitalization of the Company; any merger or 
consolidation of the Company with any Subsidiary; or 
any other transaction which has the effect, directly 
or indirectly, in one transaction or a series of 
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transactions, of increasing by 5% or more the 
proportionate amount of the outstanding shares of any 
class of equity securities of the Company or any 
Subsidiary which is directly or indirectly 
beneficially owned by any Interested Shareholder or 
any Affiliate of any Interested Shareholder; 

shall require the recommendation of the Board of 
Directors and the affirmative vote of the holders of 
at ieast (i) 80% of the voting power of the then 
outstanding voting stock of the Company, voting 
together as a single class, and (ii) two-thirds of the 
voting power of the then outstandi~g voting stock 
other than voting stock beneficially owned by the 
Interested Shareholder who is, or whose Affiliate is, 
a party to the Business Combination or by an Affiliate 
or Associate of such Interested Sh~reholder, voting· 
together as a single class. · · · 

(2} The term "Business Combinatioh" as used in 
this Article VIII shall mean any transaction which is 
referred to in any one or more of clauses (a) through 
(e) of paragraph (1) of Section A of this Article 
VIII. 

B. The provisions of Section A of this Article 
VIII shall not be applicable to any Business 
Combination, and such Business Combination shall 
require only such affirmative vote (if any} as is 
required by law, any other provision of these Articles 
of Incorporation or the terms of any class or series 
of capital stq,ck.of the Company having a preference 
over the Common Stock as to dividends or upon 
liquidation, if all. conditions specified in either of 
the following paragraphs {1) or (2) are met: 

(1} The Business Combination shall have been 
approved by resolution by a majority of the Continuing 
Directors at a meeting of the Board of Directors at 
which a quorum consisting of at least a majority of 
the then Continui~g Directors was present; or 

(2) All the following five conditions have been 
met: 

(a) The aggregate amount of the cash and the 
market value as of the Valuation Date of consideration 
other than cash to be received per share by holders of 
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Common Stock in such Business Combination is at least. 
equal to the highest of the following: 

{i) the highest per share price, including any 
brokerage comm~ssio~s, transfer taxes and soliciting 
dealers' fees, paid by the Interested Shareholder for 
any shares of Common Stock {a} within the two-year 
period immediately .prior to t.he Announcement Date or 
(b) in the transaction in which it became an 
Interested Shareholder, whichever is higher; 

(ii) the market value per share of Common Stock 
on the Announcement Date or on the Determination Date, 
whichever is higher; and 

(iii) the price per share equal to the market 
value per·share of Common Stock.determi~ed pursuant to 
clause (ii) immediately prec~di~g, ~ultiplied by the 
fraction resulting from (a} the highest per share 
price, including ~y brokerage commissions, transfer 
taxes and soliciting dealers' fees, paid by the · 
lnterested Shareholder for any shares of Common Stock 
acquired by it within the two-year period immediately 
prior to the Announcement Date, over (b) the market 
value per share of Common Stock on the first day in 
such two-year period on which the Interested 
Shareholder acquired any shares of Common Stock. 

(b) The ~ggregate amount of the cash and the 
market value as of the Valuation Date of consideration 
other than cash to be received per share by holders of 
shares of any class or series of outs_t?Ulding stock 
other than Common Stock is at least equal to the 
highest of the following, whether or not the 
Interested Shareholder has previously acquired any 
shares of a particular class or series of stock: 

(i) the highest per share price, including any 
brokerage commissions, transfer taxes and soliciting 
dealers' fees, paid by the Intere~ted Shareholder for 
any shares of such class of stock acquired by it {a) 
within the two-year period immediately prior to the_ 
Announcement Date or (b) in the transaction in which 
it became an Interested Shareholder, whichever is 
higher; 

(ii) the highest preferential amount per share 
to which the holders of shares of such class of stock 
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are entitled in the event of any voluntary or 
involuntary liquidation, dissolution or winding up of 
the Company; 

(iii) the market value per share of such class 
of stock on the Announcement Date or on the 
Determination Date, whichever is higher; and 

(iv) the price per share.equal to the market 
value per share of such qlass of stock determined 
pursuant to clause (iii) immediately preceding, 
multiplied by the fraction resulting from (a) the 
highest.per share price, including any brokerage 
commissions, transfer taxes and soliciting dealers' 
fees, paid by the Interested Shareholder for any 
shares of any class of voting stock acquired by it 
within the two-year period immediately prior to the 
Announcement Date over (b) the market value per share 
·of the same class of voting stock on the first day in 
such two-year period on which the Interested 
Shareholder acquired any shares of the same class of 
voting stock. 

(c) In making any price calculation under 
paragraph (2) of this Section B, appropriate 
adjustments shall be made to reflect any 
reclassification or stock split (including any reverse 
stock split) , stock dividend, recapitalization or any 
similar transaction which has the effect of increasing 
or reducing the number of outstanding shares of the 
stock. The consideration to be received by holders of 
any class or series of outstanding stock is to be in 
cash or in the same form as the Inte~ested Shareholder 
has previously paid for shares of the same class or 
series of stock. If the Interested Shareholder has 
paid for shares of any class of stock with varying 
forms of consideration, the fo~ of consideration for 
such class of stock shall be either in cash or the 
form used to a·cquire the largest number of shares of 
such class or series of stock previously acquired by 
it. 

{d) After the Interested Shareholder has become. 
an Interested Shareholder and prior to the 
consummation of such Business Combination: 

([NYCORP:23688Bl]] 

5 



(i) there shall have been no failure to declare 
and pay at the regular date therefor any full periodic 
dividends, whether or not cumulative, on any 
outstanding Preferred Stock of the Company or other 
capital stock entitled to a preference over the Common 
Stock as to dividends or upon liquidation; 

(ii) there shall have been no reduction in the 
annual rate of dividends paid on the Common Stock, 
except as necessary to reflect any subdivision of the 
Common Stock, and no failure to increase the annual 
rate of dividends as necessary to reflect any 
reclassification (including any reverse stock split), 
recapitalization, reorganization or other similar 
transaction which has the e.ffect of reducing the 
number of outstanding shares of Common Stock; and 

(iii) the Interested Shareholder did not become 
the beneficial owner of any additional shares ot stock 
of the Company except as part of the transaction which 
resulted in such Interested Shareholder or by virtue 
of proportionate stock splits or stock dividends. · 

The provisions of clauses {i) and (ii) immediately 
preceding shall not apply if neither an Interested 
Shareholder nor any Affiliat.e or Associate of an 
Interested Shareholder voted as a director of the 
Company in. a manner inconsistent with such clauses and 
the Interested Shareholder, within ten days after any 
act or failure to act inconsistent with such clauses~ 
notifies the Board of Directors of the Company in 
writing ·that the Interested Shareholder disapproves 
thereof and requests in good faith that the Board of 
Directors rectify such act or failure to ac~. 

(e) After the Interested Shareholder has become 
an Interested Shareholder, the Interested Shareholder 
shall not have received the benefit, directly or 
indirectly, except. proportionately as a shareholder, 
of any loans, advance, guarantees, pledges or other 
financial assistance provided by the ~ompany or any 
Subsidiary, whether in anticipation of or in 
connection with such Business Combination or 
otherwise. 

C. For purposes of this Article VIII: 
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(1) "Affiliate" or "Associate" shall have the 
respective meanings ascribed to such terms in Rule 
'12b- 2·. o{ the General Rules and Regulations under the 
Securities Exchange Act of 1934,. as in effect on /•/1 

(the term "registrant" in such Rule 12b-2 meaning in 
this case the Company) . 

(2) "Announcement Date, means the first general 
public announcement of the proposal or intention·to 
make a proposal of the Business Comb~nation or its 
first communication generally to shareholders of the 
Company, whichever is earli~r. 

(3) "Beneficial owner" when used with respect to 
any voting stock, means a person who, individually or 
with any Affiliate or Associate has: 

'(i). the right to acquire voting stock, whether 
such right.is exercisable immediately or only after 
the passage of time and whether or no~ such right is 
exercisable only after specified conditions are met 
pursuant to any agreement, arrangement, or 
understanding or upon the exercise of conversion 
rights, exchange rights, warrants or options, or 
otherwise; 

(ii) the right to vote voting stock pursuant to 
any agreement, arrangement, or understanding; or 

(iii) any agreement, arrangements, or 
understanding for the purpose of acquiring, holding, 
voting or dispos~Ag of voting stock with any other 
person who beneficially owns, or whose Affiliates or 
Associates beneficially own, directly or indirectly, 
such shares of voting stock. · · 

(4) "Continuing Director" means any member of 
the Board of Directors who is not an Affiliate or 
Associate of an Interested Shareholder or any of its 
Affiliates, other than the Company or any Subsidiary, 
and who was a director of the Company prior to the 
time the Interested Shareholder became an Interested 
Shareholder, and any other member of the Board of 
Directors who is not an Affiliate or Associate of an 

1 Insert Closing Date. 
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Interested D~rector or any of its Affiliates, other 
than the Company or any subsidiary,. and was 
recommended or elected by a majority of the Continuing 
Directors at a· mee.ting at which a quorum consisting of 
a majority of the Continuing Directors is present. 

(5) "Determination Date" means the date on which 
an Interested Shareholder first became an Interested 
Shareholder. 

(6') "Equity Security" means: 

(a) any stock or similar security, certificate 
of interest, or participation in any profit-sharing 
agreement,· voting trust certificate, or certificate of 
deposit for the foregoing; 

(b) any security convertible, with or without 
consideration, into an equity security, or any warrant 
or other security carrying any right to·subscribe.to 
or purchase an equity security; or 

(c) any put, call, straddle, or other option, 
right or privilege of acquiring an equity security 
from or selling an equity security to another without 
being bound to do so. 

{7) "Interested Shareholder" means any person, 
other than ATE Holdings Inc., a co~oration 
incorporated under the laws of Delaware on March 9, 
2004 ("HoldCo"), the Company or any Subsidiary, who: 

(a) is the beneficial owner, directly or 
indirectly, of 10% or more of the voting power of the 
outstanding voting stock of the Company; or 

(b) is an Affiliate of the Company and at any 
time within the two-year period immediately prior to 
the date in question was the beneficial owner, 
directly or indirectly, of 10% or more of the voting 
power of the then outstanding voting stock of the 
company. 

For the purpose of determining whether a person is an 
Interested Shareholder, the number of shares of voting 
stock deemed to be outstanding shall include shares 
deemed owned by the person through application of 
paragraph (3) of this Section C but shall not include 
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any other shares of voting .stock which may.be issuable 
pursuant to any agreement, arrangement, or 
understanding, or upon exercise of conversion rights, 
warrants or options, or otherwise. Furthermore, any 
such beneficial ownership or voting power arising 
solely out of a trustee or custodial relationship of 
any person in connection with a Company ~employee 
benefit or sto9k plan" shall be excluded for purposes 
of determining whether or not any such person is an 
Interested Stockholder. For purposes hereof, the term 
"employee benefit or stock plan" of the Company shall 
mean any option, bonus, appreciation, profit sharing, 
retirement, incentive·, thrift, employee stock · 
ownership, dividend reinvestment, savings or similar 
plan of the Company. 

(8) "Market Value" means: 

(a) in the case of sto.ck·, th.e highest e.losing· · 
sale price during the 30 calendar day period 
immediately preceding the date in que~tion of a share 
of such stock on the Composite Tape for New York Stock 
Exchange listed stocks, or, if such stock is not 
quoted on such Composite Tape, on the New York Stock 
Exchange, or if such stock is not listed on the New 
York Stock Exchange, on _the principal United State~ 
securities exchange registered under the Securities 
Exchange Act of 1934 on which such stock is listed, 
or, if such stock is not listed on any such exchange, 
the highest closing bid quotation with respect to a 
share of such stock during the 30 calendar day period 
preceding the date in question on the National 
Association of Securi.ties Dealers, Inc. Automated 
Quotations System or any system then in use, or if no 
such quotation is available, the fair market value on 
the date in question of a share of such stock as 
determined by a majority of the Continuing Directors 
at a meeting of the Board of Directors at which a 
quorum consisting of at least a majority of the then 
Continuing Directors is present; and 

(b) in the case of property other than cash or 
stock, the fair market value of such property on the 
date in question as determined by a majority of the 
Continuing Directors at a meeting of the Board of 
Directors at which a quorum consisting of at least a 
majority of the then Continuing Directors is present. 
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(9) "Subsidiary" means any corporation of which 
voting stock having a majority of the votes entitled 
to be cast is owned, directly or indirectly, by the 
Company. 

(10) "Valuation Date" means: 

. (a) for a Business Combination voted upon by 
shareholders, the later. of the day prior to the date 
of the shareholders' vote or the date 20 business days 
prior to the consummation of the Business Combination; 
and 

(b) for a Business Combination not voted upon by 
shareholders, the· date of the consummation of·the 
Business Combination. 

(11) ''Voting. Stock" ~eans· shares of capital 
stock of··the Company .ent:itl~d to. vote ~generally in an 
election ·of directors: 

D. In addition to any requirements of law and 
any other provisions of these Articles of 
Incorporation or the terms of any class or series of 
capital stock of the Company entitTed to a preference 
over the common Stock as to dividends or upon 
liquidation (and notwithstanding the fact that a 
lesser percentage may.be specifi~d by law, these 
Articles of .Incorporation or the terms of such class 
or series), the affirmative vote of 

(1) the holders of at least 80% of the voting 
power of the then outstanding voting stock of the 
Company, voting together as a single class, and 

(2} the holders of at least two-thirds of the 
voting power of the then outstanding voting stock of 
the Company other than the Interested Shareholder, 
voting together as a single class, 

shall be required to amend, alter or repeal, or adopt 
any provision inconsistent with, this Article VIII. 

E. In addition to the higher voting requirements 
contained in this Article VIII, the Kentucky Business 
Combination statutes (Sections 271B.12-200 through 
271B.12-230 of the Act, as amended or supplemented) 
shall apply to any business combination (as defined 
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therein) of the Company or any Subsidiary in 
accordance with their terms, provided that HoldCo 
shail be excluded from the definition ot an 
"interested shareholder" of the corporation 
thereunder." 

Amendment Three: 

11 

Article IX of the Articles of Incorporation shall be 
amended to read in its entirety as follows: 

"ARTICLE IX 

In addition to any requirements of law and any 
other provisions of these Articles of Incorporation or 
the terms of any class or series of capital stock of 
the Company having a preference over the Common Stock 

. ~s to divide~ds or upon liquidation (and 
notwithstanding the fact that a lesser percentage may 
be specified by law, these Articles of Incorporation 
or the terms of such class or series) 1 the affirmative 
vote of the holders of 80% or more of the voting power 
of the then outstanding voting stock of the Company'·. 
voting together as a single class, shall be required 
to amend, alter or repeal, or adopt any provision 
inconsistent with, this Article IX or Article VI or 
VII of these Articles of Incorporation. Subject to the 
foregoing provisions of this Article IX and Section D 
of Article VIII, the Company reserves the right from 
time to time to amend, alter, change, add to or repeal 
any provision contained in these Articles of 
Incorporation in any manner now·or hereafter 
prescribed by.law and in these Articles of 
Incorporation, and all rights and powers at any time 
conferred upon shareholders, directors and officers of 
the Company by these Articles of Incorporation or any 
amendment thereof are subject to the provisions of 
this Article IX and Section D of Article VIII." 
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EXHIBIT C 

[Form of Affiliate Letter] 

Ladies and Gentlemen: 

The undersigned refers to the Master Agreement 
(the "Master Agreement") dated as of March 18, 2004, among 
Ashland Inc.,. a Kentucky corporation ("Ashland"}, ATB 
Holdings Inc., a Delaware corporation, EXM LLC, a Kentucky 
limited liability company, New EXM Inc., a Kentucky 
corporation, Marathon Oil Corporation, a Delaware 
corporati()n ("Marathon"), Marathon Oil Company, an Ohio 
corporation, Marathon Domestic LLC, a Delaware limited 
liability company, and Marathon Ashland Petroleum LLC, a 
Delaware limited liability company. -Terms used but not 
otherwise defined herein shall have the meanings assigned to 
them in the Master Agreement. . . · 

The undersigned, a holder of shares of Ashland 
Common Stock, is entitled to receive in connection with the 
Acquisition Merger shares of Marathon Common Stock. The 
undersigned acknowledges that the undersigned may be deemed. 
an "affiliate" .of Ashland within the meaning of Rule 145 
("Rule 145 11 ) promulgated under the Securities Act of 1933, 
as amended (the "Securities Act 11 ), although nothing 
contained herein should be construed as an admission of such 
fact. 

If in fact the undersigned is an affiliate under 
the Securities Act on the date of the Ashland Shareholders 
Meeting, the undersigned•s ability to sell, assign or 
transfer the Marathon Common Stock received by the 
undersigned pursuant to the Acquisition Merger will be 
restricted unless such sale, assignment or transfer is 
registered under the Securities Act or an exemption from 
such registration is available. The undersigned 
(i} understands that such exemptions are limited and that 
Marathon is not under any obligation to effect any such 
registration or to take any other action necessary in order 
to make compliance with any exemption from such registration 
available and (ii) has obtained advice of counsel as to the 
nature and conditions of such exemptions, including 
information with respect to the applicability to the sale of 
such securities of Rules 144 and 145(d) promulgated under 
the Securities Act. 
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The undersigned hereby represents to and covenants 
with Marathon that the undersigned wil·l not sell, assign, 
transfer or otherwise dispose of any of the Marathon Common 
stock received by the undersigned pursuant to the 
Acquisition Merger except (i) _pursuant to an effective 
registration statement under the Securities Act, (ii) in a 
transaction ··that meets the requirements of Rule 145 or 
(iii) in a transaction that, in the opinion (which opinion 
shall be· in form and substance reasonably satisfactory to 
Marathon) of counsel reasonably acceptable to Marathon, or 
as described in a "no-action"-·or interpretive letter from 
the Staff of the SEC specifically issued with respect to the 
proposed transfer or other disposition to pe effeqted by the 
undersigned, is not required_,to be registered under the 
Securities Act. 

. 
In the event of a sale or other di.spositi:on- by the 

undersigned pursuant to clause (ii) above of Marathon Common 
Stock received by the undersigned pursuant to the 
Acquisition Merger, the undersigned will supply Marathon 
with evidence of compliance with such Rule, in the form of 
.an executed letter in the form of Annex ·I hereto (with the 
blanks appropriately filled) . In the event of a saie or 
other disposition by the undersigned pursuant to clause 
(iii) above of Marathon Common Stock received by the 
undersigned pursuant to the Acquisition Merger, the 
undersigned will supply Marathon with the opinion of 
counsel, or no-actiop or interpretive letter, referred to 
above. The undersigned understands that Marathon may 
·instruct its transfer agent to withhold the transfer of any 
Marathon Common Stock sold or otherwise disposed ·of by the 
undersigned, ·but that upon receipt of such evidence of 
compliance the transfer agent shall effectuate the transfer 
of the Marathon Common Stock sold or otherwise disposed of 
as indicated in the letter. 

The undersigned acknowledges and agrees that 
appropriate legends will be placed on certificates 
representing Marathon Common Stock received by the 
undersigned pursuant to the Acquisition Merger or held by a 
transferee thereof, which legends will be removed by 
delivery of substitute certificates upon receipt of an 
opinion in form and substance reasonably satisfactory to 
Marathon from counsel reasonably acceptable to Marathon to 

2 
[[NYCOR~:2321854}} 



the effect that such legends are no longer required for 
purposes of the Securities Act. 

The undersigned acknowledges that the undersigned 
has carefully read this letter and understands the 
requirements hereof and the limitations imposed upon the 
sale, assignment, transfer or other disposition of Marathon 
Common Stock. 

Very truly yours, 

Dated: 

ACCEPTED THIS ___ DAY OF 

MARATHON OIL CORPORATION 

By: ------------------------Name: 
Title: 
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Annex I 

MARATHON OIL CORPORATION 

On 1 the undersigned sold the 
se~~ities of Marathon Oil Corporation, a Delaware 
corporation ("Marathon") 1 described below in the space 
provided for thatpurpose (the "Securities"). The 
Securi~ies were received by the undersigned in connection 
with the merger of ATB Holdings Inc., a Delaware 
corporation, with and into Marathon Domestic LLC, a 
Delaware limited liability company, a subsidiary of 
Marathon. 

Based upon the most recent report or statement 
filed by Marathon with the· Securities and Exchange 
Commission,· the Securities sold by the undersigned were 
within the prescribed limitations set forth in Rule 144(e} 
promulgated under the Securities Act of 1933, as amended 
(the "Securities Act"). 

The undersigned hereby represents and warrants 
that the Securities were sold in "brokers• transactions" 
within the meaning of Section 4(4) of the Securities Act or 
in transactions directly with a "market maker" as that term 
is defined in Section 3{a) (38) of the Securities Exchange 
Act of 1934, as amended, and otherwise in compliance with 
Rule 144{g) promulgated under the Securities Act. The 
undersigned further represents and warrants that the 
undersigned has not solicited or arranged for· the 
solicitation of orders to buy the Securities, and that the 
undersigned has not made any payment in connection with the 
offer or sale. of the Securities to any person other than to 
the broker who executed the order in respect of such sale. 

Very truly yours, 

Dated: 

Description of securities: 
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EXHIBIT D 

Tax Ruling/Opinion Closing Conditions 

Structure 

1. The IRS issues a private letter ruling (a 
·"Ruling") holding that the Maieic/VIOC Contribution 
described in Section 1.02(a), the· MAP/LOOP/LOCAP 
Contribution described in Section 1.02(b) and the 
Reorganization Merger described in Section 1.02(c), taken 
together, qualify as a reorganization under Section 
368 (a) (1) (F) of the Code. 

2. The IRS issues a Ruling holding that the 
Capital contribution described in Section 1.03(b) and the 
Conversion Merger described in Section 1.03(c), taken 
together with the Acquisition Merger described in Section 
1.04(a} or the distribution by HoldCo of shares of New 
Ashland Inc. Common Stock described in Section. 1.04(b), as 
the case may be, qualify as a reorganization under Section 
368(a) (1) (D) of the Code. 

3. The IRS issues a Ruling holding that the 
Acquisition Merger described in Section 1.04(a) or the 
distribution by HoldCo of shar'es of New Ashland Inc. Conunon 
Stock described in Section 1.04(b), as the case may be, 
qualifies as a distribution described in Section 355(a) of 
the Code and, accordingly, no gain or loss will be 
recognized by (and no amount will otherwise be included in 
the income of) the shareholders of HoldCo upon the receipt 
of such New Ashland Inc. Common.Stock. 

4. Either: 

(a) The IRS issues a Ruling holding that 
the Acquisition Merger described in Section 1.04(a) will 
qualify as· a reorganization under Section 368(a) (1) (A) of 
the Code; or 

(b) If the IRS refuses to issue the Ruling 
described in paragraph 4(a) above, Cravath, Swaine &·Moore 
LLP delivers a written opinion to Ashland, in form and 
substance reasonably satisfactory to the Ashland Board, 
concluding that the Acquisition Merger described in Section 
1.04(a) will qualify as a reorganization under Section 
368(a) (1) (A) of the Code; and Miller & Chevalier Chartered 
delivers a written opinion to Marathon, in form and 
substance reasonably satisfactory to the Marathon Board, 
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that such Acquisition Merger qualifies as a reorganization 
under Section-368(a) (1) (A) of the Code. 

5. The IRS issues a Ruling holding that the 
shares of New Ashland Inc. Common Stock distributed to 
shareholders of HoldCo in the Acquisition Merger described 
in section· 1.04(a) or the distribution described in Section 
l.04(b), as the case may be, will not be treated.as "other 
property", within the meaning of Section 356(a) of the 
Code, received in exchange ~or HoldCo stock in the 
Acquisition Merger. 

Sectiop 357 

6. The IRS issues a Ruling holding that the 
assumption by Marathon and/or Merger Sub of.liabilitie.s of 
HoldCo in the Acquisition Merger will.not be treated as 
money or other property under Section 357 of the Code. 

Contingent Liabilities 

7. Either: 

(a) The IRS issues a Ruling holding that 
New.Ashland Inc. is entitled to deduct the Specified 
Liability Deductions (as defined in the. Tax Matters 
Agreement) ; or 

{b) The IRS issues a Ruling holding that 
(i) HoldCo, and Marathon or an affiliate of Marathon that 
is the "acquiring corporation" of HoldCo in the Acquisition 
Merger within the meaning of Section 381(a) of the Code, is 
entitled to deduct the Specified Liability Deductions, (ii) 
such deduction will not be limited under Section 382 or 
Section 384 of the Code or Treasu~y Regulation section 
1.1502-15; {iii) such deduction is determined on the Net 
Deduction Method (as defined in the Tax Matters Agreement); 
{iv) the accrual or receipt of insurance reimbursements in 
respect of Speci~ied Liability Deductions will not result 
in recognition of income or gain to any member of the New 
Ashland Group (as defined in the Tax Matters Agreement) 
(other than recognition of such income or gain by a member 
of the New Ashland Group in respect of Specified Liability 
Deductions claimed before the Closing Date by a member of 
the Ashland Group {as defined in the Tax Matters Agreement) 
or the New Ashland Group); and (v) any payment of Specified 
Liability Deductions by any member of the New Ashland Group 
will not result in recognition of income or gain to any 
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member of the Marathon Group (as defined in the Tax Matters 
Agreement). 

8. Either: 

(a) The IRS issues a Ruling holding that 
the effect of the assumption by New Ashland, Inc. of the 
Ashland Residual Operations Liabilities (as defined in the 
Tax Matters Agreement) on the basis of the New Ashland Inc. 
Common Stock in the hands of HoldCo will be determined 
under Section 358(h) {1) of the Code, or will be excluded 
from such application solely by reason of Section 358(h) (2) 
of the Code; or 

(b) {i) The IRS issues.a Ruling holding 
that the effect of such assumption on such basis will be 
determined under Section 358(d) (1) of the Code; (ii) such 
Ruling sets forth with specificity a method of determining 
the amount of the r~su~tiri~ reduction to basis under 
Section 358(d) (1) of.the Code; and (iii) based on such 
method, on representations as to the basis of the New 
Ashland Inc. Common Stock before such reduction, and on 
representations as to the value.of the New Ashland Inc. 
Common Stock to be distributed by HoldCo as of the date of 
such distribution (and on any other date that might be 
relevant) , Cravath, Swaine & Moore LLP delivers a written 
opinion to Ashland, in form and substance reasonably 
satisfactory to the Ashland Board, that the distribution of 
the New Ashland Inc. Common Stock by HoldCo will not result 
in the recognition of gain by HoldCo under Section 355(e) 
of the Code in an amount greater than would be so 
recognized if the effect on such basis had been determined 
under Section 358(h) (1) of the Code rather than Section 

. 358(d) (1) of the Code; and Miller & Chevalier Chartered 
delivers a written opinion to Marathon, in form and 
substance reasonably-satisfactory to the Marathon Board, 
concluding that the distribution of the New Ashland Inc. 
Common Stock by HoldCo does not result in the recognition 
of gain by HoldCo under Section 355(e) of the Code in an 
amount greater than would be so recognized if the effect on 
such basis had been determined under Section 358(h) (1) of 
the Code rather than Section 358(d) (1) of the Code. 
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Partnership 

9. Either: 

(a) The IRS issu~s a Ruling that the MAP 
Partial Redemption does not constitute a disguised sale of 
a partnership· interest under Section 707(a) (2) {B) of the 
Code; o-r 

(b) .. If the IRS refuses·to issue the Ruling 
d~scribed in paragraph 9(a) above, Cravath, Swaine & Moore 
LLP delivers a written opinion to Ashland, in form and 
substance reasonably satisf~ctory to the Ashland Board, 
concluding that the MAP Partial Redemption will not 
constitute a disguised sale of a partnership interest under 
Section 707(a) (2) (B) of the Code; and Miller & Chevalier 
Chartered delivers a Written opinion to Marathon, in form 
and substance reasonably satisfactory to the Marathon 
Board, concluding that the MAP Partial Redemption does not 
constitute a disguised sale of a partnership interest under 
Section 707(a) (2) (B) of the Code. 

10. Either: 

(a) The IRS issues a Ruling that the MAP 
Partial Redemption will not be treated as a sale or 
exchange of property between Ashland and MAP under Section 
751(b) of the Code; or 

{b) If the IRS refuses to issue the Ruling 
described in paragraph lO(a} above, Cravath, Swaine & Moore 
LLP delivers a written opinion to Ashland, in form and 
substance reasonably satisfactory to the Ashland Board, 
concluding that the MAP Partial Redemption will not 
constitute a sale or exchange of property between Ashland 
and MAP under Section 751(b) of the Code; and Miller & 
Chevalier Chartered delivers a written opinion to Marathon, 
in form and substance reasonably satisfactory to the 
Marathon Board, concluding that the MAP Partial Redemption 
does not constitute a sale or exchange of property between 
Ashland and MAP under Section 75l(b) of the Code. 

[[NYCORP:2327355]] 

4 



[FORM OF LOCAP T&D ASSUMPTION AGREEMENT] 

ASSUMPTION AGREEMENT 
(LOCAP T&D Agreement} 

EXHIBIT E 

ASSUMPTION AGREEMENT (this 
"Agreement") dated as of /•/, between 
Ashland Inc., a Kentucky corporation 
( "Ashland" ) , and ATB Holdings Inc .. , a 
Delaware corporation ( •iHoldCo") . 

WHEREAS·Ashland is a party to an Initial Facility 
Throughput and Deficiency Agreement dat~d as of March ~' 
1979., as- amended by the First Amendment dated as of 
January 1, 1989, in favor of LOCAP LLC, a Delaware l'imited 
liabi~ity .. company ( "LOCAP") (as successor to· LOCAP Inc.) 
(the· "Throughput Agreement".), and the Adjustment Agreement 

Among Parties to Financial Arrangements dated March 1, 
1979, as amended by the First Amendment dated as of January 
1, 1989 (the "Adjustment Agreement"); and 

WHEREAS, as a result of the transfer of all of 
Ashland's ownership interests in LOCAP (the "Ownership 
Interests") to HoldCo, Ashland wishes to. transfer all of 
its liabilities, obligations and commitments under the 
Throughput Agreement (in accordance with Section 7.2 
thereof} to HoldCo and HoldCo is willing to accept such 

.. transfer. 

NOW THEREFORE, the parties hereby agree as 
follows: 

1. Assumption. HoldCo hereby·unconditionally 
assumes and agrees to perform, as an original obligor, all 
liabilities, obligations and commitments of Ashland under 
the Throughput Agreement and the Adjustment Agreement and 
Holdco shall pay and discharge all liabilities, obligations 
and commitments of Ashland under the Throughput Agreement 
and the Adjustment Agreement in every respect, as fully as 
if it had signed the same and shall comply with all 
obligations and covenants of Ashland thereunder. 

2. Binding Effect; Benefits. This Agreement 
shall inure to the benefit of, and may be enforced by, only 
the parties hereto and the parties to the Throughput 
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Agreement and the Adjustment Agreement and, to the extent 
provided in written instruments referred to in Section 7.1 
of the Throughput Agreement, .bY Permitted Assignees as 
defined in the Throughput Agreement. This Agreement shall 
not, in any event, inure to the benefit of, or be 
enforceable by, any other person whatsoever. 

3 . Governing Law. This Agreement shall be 
governed by, and construed irt accordance with, the laws of 
the State of New Yo~k, regardless of the laws that might 
otherwise govern under applicable principles of conflicts 
of laws thereof. 

4. Interpretation. The headings contained in 
this Ag~eement are for reference p~rposes only.and shall 
not affect in .~ny way the_meaning or.interpretatiop .of this 
Agreement. 

5. Cou~~erparts. This Agreement may be 
executed in one or .more· counterparts, all of which shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other party. 

6. Severability. If any term or other 
provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule or law, or public 
policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Ag~eement so 
as to effect the original intent of the parties as closely 
as possible to the end that the transactions contemplated 
hereby are fulfilled to the greatest extent possible. 
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IN WITNESS WHEREOF, the parties hereto have 
caused this Agreement to be executed and delivered by their 
authorized officers as of the date first written above. 

ASHLAND INC. , 

Name: 
Title: 

ATB HOLDINGS INC., 

by 

Name: 
Title: 
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EXHIBIT F 

[FORM OF LOOP T&:D ASSUMPTION AGRESMENT] 

ASSUMPTION AGREEMENT 
(LOOP T&D Agreement) 

ASSUMPTION AGREEMENT (this 
"Agreement") dated as of /•/, between 
Ashland Inc., a Kentucky corporation 
( "Ashland") , and ATB Holdings Inc . , a 
Delaware corporation { "HoldCo") . 

WHEREAS Ashland is a party to a First Stage 
Throughput and Deficiency Agreement dated as of December 1, 
~977, as amended by the First Amendment dated as of.March 27, 
~986, the Second Amendment date~ as of January 1, 1989; and. 
the Third Amendment dated as of ·September 11, 1991, in 
favor.· of LOOP LLC, a Delaware lim:Lted Llability company 
{"LOOP") (as successor to LOOP Inc~) (the ·"Throughput 
Agreement"}; 

WHEREAS the Throughput Agreement was and is now 
intended to provide credit support to LOOP in respect of its 
obligations under certain indebt~dness; 

WHEREAS the Throughput Agreement has previously 
been collaterally assigned in connection with certain 
;indebtedness; 

WHEREAS, as of January 1, 1998, Ashland 
transferred 14.6% of the total ownership interest in LOOP to 
Marathon Ashland Pipe Line LLC {retaining a 4% total 
ownership interest in LOOP) and Marathon Ashland Pipe Line 
LLC acquired all of Marathon Pipe Line Company's total 
ownership interest in LOOP by virtue of a merger of Marathon 
Pipe Line Company with and into Marathon Ashland Pipe Line 
LLC effective December 31, 1997 ("Prior Transfer #1"); 

WHEREAS, as a result of the transfer of a portion 
.of Ashland's ownership interest in LOOP, Ashland and 
Marathon Ashland Petroleum LLC, a Delaware limited liability 
company ("MAP"), entered into an Assignment and Assumption 
Agreement dated January 1, 1998, whereby Ashland assigned 
its rights under the Throughput Agreement to MAP and MAP 
assumed Ashland's obligations under the Throughput Agreement 
("Prior Assignment #1"); 
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WHEREAS pursuant to the Department of 
Transportation letter dated December 3, 1997, Ashland 
retained responsibilities and obligations to LOOP to the 
extent of its ownership interest in LOOP; 

WHEREAS, as of August 11,·2003, Texaco Inc. 
transferred its 26.6% ownership interest in LOOP to Shell 
Pipeline Company LP ("Prior Transfer #2"; Prior-~ransfer #1 
and Prior Transfer #2 being collectively referred to as the 
"Prior Transfers"); 

WHEREAS, as a result of the transfer of Texaco 
Inc.'s ownership interests in LOOP, Texaco Inc. and Shell 
Pipe Line Company LLC entered into an Assignment, Assumption 
and Waiver Agreement dated as of April 1, 2003, whereby 
Texaco Inc. assigned its rights under the Throughput 
Agreement to Shell Oil Company and Shell Oil Company assumed 
Texaco Inc.'s obligations under-the Throughput Agreem~nt 
("Prior Assignment #2"); · 

WHEREAS, Murphy Oil Corporation and Murphy Oil USA, 
Inc. are parties to an Assignment, Assumption and Waiver 
Agreement dated· as of April 1, 2003, whereby Murphy Oil 
Corporation assigned its rights under the Throughput 
Agreement to MurPhY Oil USA, Inc. and Murphy Oil USA, Inc. 
assumed Murphy Oil Corporation's obligations under the 
Throughput Agreement ("Prior Assignment #3 11

; Pripr. 
Assignment #1, Prior Assignment #2 and Prior Assignment #3 
being collectively referred to as the "Prior·Assignments"); 

WHEREAS, as a result of the transfer of. all of 
Ashland's ownership interests in LOOP (the "Ownership 
Interests") to HoldCo, Ashland wishes to transfer all of 
its liabilities 1 obligations and commitments under the 
Throughput Agreement (in accordance with Article 7.2(a) (ii) 
and Article 7.2{b) thereof) to HoldCo and HoldCo is willing 
to accept such transfer; and 

WHEREAS all requirements necessary to make this 
Agreement a valid instrument in accordance with its terms 
have been performed and the execution and delivery of this 
Agreement have been duly authorized in all respects. 

NOW THEREFORE, the parties hereby agree as 
follows: 

1. Assumption. HoldCo hereby unconditionally 
assumes and agrees to perform, as an original·obligor, all 
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liabiliti~s, obligations and commitments of Ashland under 
the Throughput Agreement and HoldCo shall pay and discharge 
all liabilities, obligations and commitments of A~hland 
under the Throughput Agreement in every respect, as fully 
as if it had signed the same and shall comply with all 
obligations and covenants of Ashland thereunder. 

2. Prior Assignments and Transfers. Ashland 
and HoldCo acknowledge and accept the Prior Assignments and 
Transfers. 

3. Binding Effect; Benefits. This Agreement 
shall inure to the benefit of, and may be enforced by, only 
the parties hereto and the parties to the Throughput 
Agreement and, to the extent provided in written 
ins·t·ruments referred to in Article 7. 1 of the Throughput 
Agreement, by. Permitted Assignees (as defined in the 
Throughput Agreement) . This Agreement shall not, in any 
event, inure to the benefit of, or be enforceable by, ·any 
other person whatsoever. 

4. Governing Law. This Agreement shall be 
governed by, and construed in accordance with, the laws of 
the State of New York, regardless of the laws that might 
otherwise govern under applicable principles of conflicts 
of laws thereof. 

5. Interpretation. The headings contained in 
this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this 
Agreement. 

6. Counterparts. This Agreement may be 
executed in one or mo~e counterparts, all of which shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other party. 

7. Severability. If any term or other 
provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule or law, or public 
policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
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shall negotiate in good faith to. modify this Agreement so 
as to effect the original intent of the parties as closely 
as possible to the end that the transactions ·contemplated . 
hereby are fulfilled to the greatest extent possible. 

IN WITNESS WHEREOF, the parties hereto have caused 
this Agreement to be executed and delivered by their 
authorized officers as of the date first written above. 

ASHLAND INC., 

by 

Name: 
Title: 

ATB HOLDINGS INC., 

by 

Name: 
Title: 
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EXHIBIT G 

[FORM OF MAP CONTRIBUTION AGREEMENT] 

CONTRIBUTION-AGREEMENT (this 
~Agreement") d~ted as of·/•/, among 
Ashland Inc. , a Kentucky corporation, 
ATB Holdings Inc., a Delaware 
corporation,- and Marathon Oil Company, 
an Ohio corporation. 

WHEREAS, prior to the execution and delivery of 
this Agreement, the Ashland Parties and the Marathon 
Parties have entered into a Master Agreement (the "Master 
Agreement"); terms used but not otherwise defined-herein 
shall have the meanings assigned to them in the Master 
Agreement; 

WHEREAS the MAP Partial Redemption has been 
consununated; 

WHEREAS, pursuant to the Master Agreement, 
·Ashland wishes to contribute to HoldCo, subject to the 
provisions of this Agreement, all of its remaining 
Membership Interest in MAP {as defined in the MAP LLC 
Agreement), except as otherwise provided in the Transaction 
Agreements and the Ancillary Agreements, after giving 
effect to Section 1.02{a) of the Master Agreement and the 
MAP LLC Agreement Amendment (the "Ashland Remaining MAP 
Interest")·; 

WHEREAS HoldCo wishes to accept, subject to the 
provisions of this Agreement, such contribution of the 
Ashland Remaining MAP Int~rest and, except as otherwise 
provided in the Transaction Agreements and the Ancillary 
Agreements, to assume Ashland's obligations under the MAP 
Governing Documents; 

WHEREAS HoldCo shall, contemporaneously with the 
execution of this Agreement, become a party to the MAP LLC 
Agreement by executing and delivering one or more 
counterparts of the MAP LLC Agreement; 

WHEREAS the MAP LLC Agreement has been amended by 
the MAP LLC Agreement Amendment to permit such contribution 
and assumption. 
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NOW THEREFORE, the parties hereby agree as 
follows: 

1. Contril;>ution. Ashland hereby contributes, 
transfers and conveys the Ashland Remaining MAP Inter.est to 
HoldCo; provided, however, that Ashland shall retain the 
rights ~nd obligations under the MAP Governing Documents 
retained by Ashland under the Transaction Agreements and 
the Ancillary Agreements. 

2. Assumption. HoldCo hereby accepts the 
contribution, transfer and conveyance of the Ashland 
Remaining MAP Interest and agrees to be bound by the terms 
of the MAP LLC Agreement. 

3. Admission of HoldCo; Release bf Ashland. 
Effective upon execution of this Agreement, ·HoldCo shall_ be 
admitted to MAP as a member and, except as otherwise 
provided in the Transaction Agreements· and the Ancillary 
Agreements, Ashland is relieved of and released from each 
and every one of.the obligations, duties and liabilities under 
the MAP LLC Agreement. 

4. Binding Effect; Benefits. This Agreement 
shall be binding upon and inure to the benefit of the 
parties to this Agreement and their respective successors 
and permitted assignees. Nothing in this Agreement, 
express or implied, is intended or shall be construed to 
give any person other than the parties to this Agreement 
any legal or equitable right, remedy or claim under or in 
respect of any agreement or any provision contained herein. 

s. Amendments and Waiver. The terms and 
provisions of this Agreement may be amended, waived, 
modified or terminated only by an instrument in writing 
signed on behalf of the parties hereto. 

6. Governing Law. This Agreement shall be 
governed by, and construed in accordance with, the laws of 
the State of New York, regardless of the laws that might 
otherwise govern under applicable principles of conflicts 
of laws thereof. 

7. Interpretation. The headings contained ~n 
this Agreement are for reference purposes only and shall 
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not·affect in any way the meaning o~ interpretation of this 
Agreement. To the extent that any provision of this 
Agreement conflicts or is inconsistent with the terms of 
the Master Agreement', the provisions of the Master 
Agreement shall govern. 

8. Counterparts. This Agreement may be 
executed in one or more counterparts, all Qf which shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other parties. 

9. Severability. If any term or other 
provisi?n of this Agreement is invalid, illegal or 
incapable of being .enforced by ~ny rule or Law, or public 
policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic.or legal substance of the 
transactions contemplated hereby is not affected in any 
ma~ner materially adverse to any party hereto. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so 
as to effect the original intent of the parties hereto as 
closely as possible to the end that transactions 
contemplated hereby are fulfilled to the greatest extent 
possible. 
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.IN WITNESS WHEREOF, the parties hereto have 
caused this Agreement to be executed and delivered by their 
authorized officers as of the date first written above. 

ASHLAND INC. I 

by 

Name: 
Title: 

ATB HOLDINGS INC., 

by 

Name: 
Title: 

MARATHON OIL COMPANY, 

by 

Name: 
Title: 

4 
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EXHIBIT H 

[FORM OF LOOP CONTRIBUTION AGREEMENT] 

CONTRIBUTION AGREEMENT 
(LOOP Ownership Interest and LLC Agreement) 

CONTRIBUTION AGREEMENT (this 
"Agreement") dated as of /•/, between 
Ashland Inc.-, a Kentucky corporation 
("Ashland" l , and A'i'B Holdings Inc. 1 a 
Delaware corporation ( "HoldCo 11 } • 

WHEREAS Ashland is a party to that certain LOOP 
LLC. Limited Liability Company Agre.ement (the "LLC 

.~ 

Agreement") dated as of October 11, 1996 1 -as amended on 
Ap~il 1, 2003 1 among Ashl.and, Marathon Ashland Pipe Line 
LLC 1 Murphy Oil Company 1 Shell Oil Company and Shell 
Pipeline Company LP (successor in interest to Texaco Inc.) 
and holds 4.0% of the Aggregate Ownership Interest (as 
defined in the LLC Agreement) i~.LOOP LLC 1 a Delaware 
limited liability company ("LOOP"); 

WHEREAS Ashland wishes to contribute all of its 
ownership interest in LOOP tq HoldCo and HoldCo wishes to 
accept such contribution and assume Ashland's obligations 
under the LLC Agreement, all in accordance with Article XIV 
of the LLC Agreement; 

WHEREAS the United States Department of 
Transportatiqn has found ~~~t HoldCo has demonstrated 
adequate financial responsibility to be an Owner (as 
defined in the LLC Agreement) of LOOP·in accordance with 
Section 14.1 of the LLC Agreement and has approved 
Ashland's transfer of all its ownership interest in LOOP to 
HoldCo; 

WHEREAS, pursuant to Section 14.5 of the LLC 
Agreement, HoldCo shall, contemporaneously with the 
execution of this Agreement, become a party to the LLC 
Agreement by executing and deiivering one or .more 
counterparts of the LLC Agreement; and 

WHEREAS LOOP and the parties to the LLC Agreement 
have consented to the assignment and assumption and 
determined that HoldCo has adequate financial and technical 
capability to fulfill the obligations of an Owner under the 
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LLC Agreement, in accordance with Article XIV of the LLC 
Agreement. 

NOW THEREFORE, the parties hereby agree as 
follows: 

1 . Contribution. Ashland hereby contributes, 
transfers and conveys to HoldCo, and HoldCo hereby accep·ts, 
all of·Ashland's Aggregate Ownership Interest (as defined 
in the LLC Agreement) in LOOP (the "Contributed. Interest"). 

2. Assumption. HoldCo unconditionally assumes 
and agrees to perform, as an original obligor, all 
liabilities, obligations and commitments of Ashland as an 
owner under the LLC Agreement and Holdco. shall pay and 
discharge all liabilities, obligations and comm;i.tments of 
Ashland under the LLC Agreement in every respectF -as fully 
as if it had signed the same and shall comply with all 
obligations and covenants of Ashland as an Owner under the 
LLC Agreement. Concurrently with the execution and 
delivery of this Agreement, HoldCo is executing an 
Assumption Agreement (Arbitration Agreement) in the form of 
Annex A hereto and an Assumption and Release Agreement (DOT 
Guaranty) in the form of Annex B hereto. 

3. Ownership Contribution Percentage. As a 
result of and incident to the transfer to HoldCo of 
Ashland's Ownership Interest (as defined in Section 1.2 of 
the LLC Agreement), HoldCo shall be credited with such 
Owner Contribution Percentage (as defined in Section 14.3 
of the LLC Agreement} as would be calculated in accordance 
with the applicable provisions of the LLC Agreement. 

4. Binding Effect; Benefits. This Agreement 
shall be binding upon and inure to the benefit of the 
parties to this Agreement and the parties to the LLC 
Agreement and their respective successors and permitted 
assignees. Nothing in this Agreement, express or implied, 
is intended or shall be construed to give any person.other 
than the parties to this Agreement or the parties to the 
LLC Agreement any legal or equitable right, remedy or -claim 
under or in respect of any agreement_or any provision 
contained herein. 
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s . Amendments and Waiver. The terms and 
provisions of thi~ Agreement may be amended, waived, 
modified or terminated only by an instrument in writing 
signed on behalf of the parties hereto. 

6. Governing Law. This Agreement shall be 
governed by, and construed in accordance with, the laws of 
the State of New York, regardless of the laws that might 
otherwise govern under applicable principles of.conflicts 
of laws thereof. 

7. Interpretation. The headings contained in 
this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this 
Agreement. 

8 . ·· Counterparts . This Agreement may be 
executed in one or more counterparts, all of which shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other parties. 

9. Severability. If any term or other 
provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule or law, or public 
policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of·being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so 
as to effect the original intent of the parties as closely 
as possible to the end that the transactions contemplated 
hereby are fulfilled to the greatest extent possible. 
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. IN WITNESS WHEREOF, the parties hereto have 
caused this Agreement to be executed and delivered by their 
authorized officers as of the date first written above. 

ASHLAND INC. I 

by 

Name: 
Title: 

ATB HOLDINGS INC~, 

by 

Name: 
Title: 
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ASSUMPTION AGREEMENT 
(Arbitration Agreement) 

WITNESSETH: 

ANNEX A 

1. ATB Holdings Inc., a Delaware corporation 
{"Assignee"), for and in consideration of the transfer to 
it by Ashland Inc., a Kentucky corporation ("Assignor"}, of 
four percent (4.0%) of the total ownership interests in 
LOOP LLC, a Delaware limited liability company (the 
"Assigned Ownership Interest"), does herebyassume all of 
the obligations of Assignor under, and covenant and agree 
for itself, its successors and assigns that it shall comply 
with and perform all of the covenants, terms, conditions 
and provisions of, the Arbitration Agreement dated as of 
October 11, 1996 among Assignor,· Shell Pipeline Company LP 
(successor in interest to.Texaco Inc.), Marathon Pipe Line 
Company (nqw known as Marathon Ashland Pipe Line LLC) , 
Murphy Oil .Corporation, Shell Oil Company and LOOP LLC (the 
"LOOP Arbitration Agreement") with respect to'the Assigned 
Ownership Interest. Terms used but not otherwise defined 
herein shall have the meanings assigned to them in the LOOP 
Arbitration Agreement. 

2. This Assumption Agreement shall inure to the 
benefit of, and may be enforced by, only the parties hereto 
and the parties to the LOOP Arbitration Agreement. This 
Agreement shall not 1 in any event 1 inure to the benefit of, 
or be enforceable by1 any other person whatsoever. 

3. This Assumption Agreement shall be governed by, 
and construed in accordance with, the laws of the State of 
New York 1 regardless of the laws that might otherwise 
govern under applicable principles of conflicts of laws 
thereof. 
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IN WITNESS WHEREOF, the parties here·to have duly 
executed this Assumption Agreement as of the date first 
written above. 

ASSIGNEE: 
ATB HOLDINGS INC., 

By 

Name: 
Title: 

ASSIGNOR: 
ASHLAND INC. I 

By 

Name: 
Title: 
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ASSUMPTION AND RELEASE AGREEMENT 
'(DOT Guaranty) 

ANNEX B 

This Assumption and Release Agreement, dated as of /•/, 
is executed by ATB Holdings Inc. ("Guarantor"}, a Delaware 
corporation, and by Ashland Inc. ("Ashland"), a Kentucky 
-corporation. 

WITNESSETH: 

WHEREAS, Ashland owns 4.0% of the total ownership 
interests in LOOP LLC,· a Delaware limited liability company 
("LOOP"); 

WHEREAS, on January 1.7, 1977- ~he United States 
··Department of Transportation ("DOT"} issued to LOOP Inc. , 
predecessor to LOOP, a LICENSE TO OWN, CONSTRUCT AND 
OPERATE A DEEP WATER PORT under the Deepwater Port Act of 
1.974, as amended'(the "Original LOOP License"); 

WHEREAS, as a condition of, and in consideration 
for, the issuance by DOT of the LOOP License, Ashland 
executed and delivered to DOT a guaranty agreement dated 
August 1, 1977 .(the "Guaranty"); 

WHEREAS, on June 1, 2000, DOT issued an amended and 
updated LICENSE TO OWN, CONSTRUCT AND OPERATE A DEEP WATER 
PORT under the Deepwater Port Act of 1974, as amended (the 
"LOOP License"); 

WHEREAS, Ashland will contribute its 4.0% of the total 
ownership interest in LOOP to Guarantor; and 

WHEREAS, Guarantor is willing to assume Ashland's 
obligations under the Guaranty. 

NOW, THEREFORE, the parties hereto hereby agree as 
follows: 

1. Assumption of Ashland's Guaranty Obligations. In 
order to comply with the terms and provisions of the LOOP 
License, Guarantor confirms that, from and aft~r the ~ 
Effective Date (as defined in Section 3 below), Guarantor 
assumes and agrees to perform and satisfy each and every one 
of the obligations, duties and liabilities of Ashland 
under the Guaranty to the extent of the percentage 
ownership interest that Ashland contributes to Guarantor. 



2. Release of Ashland. From and after the Effective 
Date, Ashland is relieved of and released from each and 
every one of the obligations., duties and liabilities under the 
Guaranty, all such obligations'· duties and liabilities 
having been assigned to, and assUmed by, Guarantor hereunder. 

3. Effective Date. As used herein the term 
"Effective Date" shall mean the date upon which all of the 
following conditions have been fulfilled: 

(i) Ashland shall have contributed its ownership 
interest in LOOP to Guarantor; and 

(ii) The DOT, acting through its authorized 
designee, shall have approved this Assumption and 
Release Agreement ·and found that Guarantor has 
demonstrated adequate fina~cial responsibility.to be 
an owner of LOOP and approves As~land's tr,ansfer of 
its 4. O% ownership interest in LOOP to Guarantor.· 

4. Governing Law. This Assumption and Release 
Agreement shall be governed by, and construed in accordance 
with, the laws of the State of New York, regardless of the 
laws that might otherwise govern under applicable 
principles of conflicts of laws thereof. 
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IN WITNESS WHEREOF, the parties hereto have duly 
executed this Assumption and Release Agreement all as of 
the date first written above. 

ASHLAND INC. I • 

By 

Name: 
Title: 

ATB HOLDINGS INC., 

By: 

Name: 
Title: 
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EXHIBIT I 

[FORM OF LOCAP. CONTRIBUTION AGREEMENT] 

CONTRIBUTION AGREEMENT 
(LOCAP Ownership Interest and LLC Agreement) 

CONTRIBUTION AGREEMENT (this 
"Agreement") dated as of /•/, between 
Ashland Inc., a Kentucky corporation 
{"Ashland"} , and ATB Holdings Inc. , a 
Delaware corporation ( 11 HoldCo 11 ) • 

WHEREAS Ashland is a party to that certain LOCAP 
LLC Amended and Restated Limited Liability Company 
Agreement {the "LLC Agreement") dated as of April 1, 2003 
among Ashland, Marathon Ashland Pipe Line LLC and Shell 
Pipeline Company LP, and holds 8.62% of the Share 
Percentage (as defined in the LLC Agreement) in LOCAP LLC, 
a Delaware limited liability company ( "LOCAP") ; 

WHEREAS Ashland wishes to contribute all of its 
ownership interest in LOCAP to HoldCo and HoldCo wishes to 
accept such contribution and assume Ashland's obligations 
under the LLC Agreement, all in accordance with Article IX 
of the LLC Agreement; 

WHEREAS HoldCo shall, contemporaneously with the 
execution of this Agreement, become a party to the LLC 
Agreement-by executing and delivering one or more 
counterparts of the LLC Agreement; and 

WHEREAS LOCAP and the parties to the LLC 
Agreement have consented to the assignment and assumption 
and determined that HoldCo has adequate financial and 
technical capability to fulfill the obligations of an Owner 
under the LLC Agreement, in accordance with Article IX of 
the LLC Agreement. 

NOW THEREFORE, the parties hereby agree as 
follows: 

1. Contribution. Ashland hereby contributes, 
transfers and conveys to HoldCo, and HoldCo hereby accepts, 
all of Ashland's Share Percentage (as defined in the LLC 
Agreement) in LOCAP. 
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2. Assumption. HoldCo unconditionally assumes 
and agrees to perform, as an original obligor, all 
liabilities, obligations and commitments of Ashland as an 
Owner under the LLC Agreement and HoldCo shall pay and 
discharge all liabilities, obligc;ttions and cotnmitments of 
Ashland under the LLC Agreement in every respect, as fully 
as if it had signed the·same and shall comply with all 
obligations and covenants of Ashland as an Owner under the 
LLC Agreement. 

3. Binding Effect; Benefits. This Agreement 
shall be binding upon and inure to the benefit of the 
parties to this Agreement and the parties to the LLC 
Agreement and their respective successors and permitted 
assignees. Nothing·in this Agreement, express or implied, 
is intended or shall be construed to.give any·person other 
than the parties to this Agreement or the parties·to the 
LLC Agreement any legal or equitable right, remedy or claim 
under or in r~spect of any agreement or any provision 
contained herein. 

4 . Amendments · and Waiver. The terms and 
provisions of this Agreement may be amended, waived, 
modified or terminated only by an instrument in writing 
signed on behalf of the parties hereto. 

5. Governing Law. This Agreement shall be 
governed by, and construed in accordance with, the laws of 
the State of New York, regardless of the laws that might 
otherwise govern under applicable principles of ··conflicts 
of laws thereof. 

6. Interpretation. The headings contained in 
this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this 
Agreement. 

7. Counterparts. This Agreement may be 
executed in one or more counterparts, all of which .shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other party. 

8. Severability. If any term or other 
provision of this Agreement is invalid, illegal or 
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incapable of being enforced by any rule or law, or public 
,policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so 
as to effect the original intent of the parties as closely 
as possible to the end that the transactions contemplated 
hereby are fulfilled to the greatest extent possible. 

IN WITNESS WHEREOF, the parties hereto have 
caused this Agreement to be executed and delivered by their 
authorized officers as of the date first written above. 

ASHLAND INC. I 

by 

Name: 
Title: 

ATB HOLDINGS INC., 

by 

Name: 
Title.: 
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EXECUTION COPY 

AMENDMENT NO. 1 dated as of April 27, 
2005 (this "Amendment"), to the Master 
Agreement dated as of March 18, 2004 (the 
•Master A9reement•), among Ashland Inc., a 
Kentucky corporation ("Ashland 8 ), ATB 
Holdings Inc., a Delaware corporation 
("HoldCo"), BXM LLC, a Kentucky limited 
liability company and wholly owned 
subsidiary of HoldCo {"New Ashland LLC"), 
New BXM Inc., ~Kentucky corporation and 
wholly owned subsidiary of HoldCo ("New 
Ashland Inc."), Marathon Oil Corporation, a 
Delaware corporation ("Marathon"), Marathon 
Oil Company, an Ohio corporation and wholly 
owned subsidiary of. Marathon ("Marathon 
Company"), Marathon Domestic LLC, a Delaware 
limited liability company and wholly owned 
subsidiary of Marathon ("Merger Sub•) and 
Marathon Ashland Petroleum LLC, a Delaware 
limited liability company owned by Marathon 
Company and Ashland ("MAP"). 

WHEREAS the parties hereto are parties to the 
Master Agreement, pursuant to which the parties have agreed 
to effect the Transactions described therein (capitalized 
terms used in this Amendment and not defined herein shall 
have the meanings given such terms in the Master 
Agreement) ; 

WHEREAS, simultaneously with the execution and 
delivery of this Amendment, the parties hereto are entering 
into an Amended and Restated Tax Matters Agreement 
providing for, in part, the allocation and assignment among 
themselves of Taxes resulting from the application of 
Secti9n 355(e) of the Code to the Transactions; and 

WHEREAS the parties hereto wish to amend the 
Master Agreement as provided herein, including to provide 
that: (i) the New Ashland Inc. Share Issuance shall be 
effected by a share issuance to HoldCo as part of the 
Conversion Merger, followed by a distribution of the shares 
of New Ashland Inc. Common stock by HoldCo to the.holders 
of HoldCo Common Stock on the basis of one share of New 
Ashland Inc. Common Stock for each outstanding share of 



HoldCo Common Stock, prior to the Acquisition Merger; (ii) 
the aggregate value of the shares of Marathon Common Stock 
to be received by the holders of HoldCo Common stock in the 
Acquisition Merger as Acquisition Merger Consideration 
shall be increased from $315,000,000 to $91S,ooo,ooo, (iii) 
the Map Partial Redemption Amount shall be increased by 
$100,000,000 and (iv) the obligation of the Ashland Parties 
and the Marathon Parties to effect the Transactions is 
subject to Ashland and Marathon having entered into a 
closing agreement with the Internal Revenue Service in 
effect on the Closing Date and, if applicable, having 
received the private letter rulings from the Internal 
Revenue Service, providing all the required agreements or 
rulings described in Exhibit D (as amended hereby) to the 
Master Agreement. 

NOW, THEREFORE, the parties hereto agree as 
follows: 

SECTION 1. Structure and Consideration 
Amendments to the Kaster Agreement. Effective as of the 
date of this Amendment, the Master Agreement is hereby 
amended as follows: 

(a) The Index of Defined Terms in the 
Master Agreement is hereby amended by (i) adding the 
new terms "Distribution• and "Distribution Effective 
Time" and their corresponding section "1.04(a)", (ii} 
replacing the corresponding section "1.04(a)" with 
section "1.04(b)" for the terms "Acquisition Merger", 
"DGCL" and "DLLCA", (iii) replacing the corresponding 
section •1.04(b)" with section •4.05" for the term 
"Code" and {iv) replacing the corresponding section 
"5.01(a) (i)" with section "S.Ol(a) (ii)" for the term 
"Exchange Agent•. 

(b) Section l.03(a) of the Master Agreement 
is hereby amended by replacing the reference therein 
to •section 1.04(a)" ~ith "Section 1.04{b}". 

(c) Section 1.04 of the Master Agreement is 
hereby amended and restated in its entirety in the 
form of Annex A to this Amendment. 

(d) Section 3.04 of the Master Agreement is 
hereby amended and restated in its entirety in the 
form of Annex B to this Amendment. 
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{e) Sections 4.03(a) and (b) of the Master 
Agreement are hereby amended and restated in their 
entirety in the form of Annex c to this Amendment. 

(f) Section 4.05 of the Master Agreement is 
hereby amended and restated in its entirety in the 
form of Annex D to this Amendment. 

(g) Article v of the Master Agreement is 
hereby amended and restated in its entirety in the 
form of Annex B to this Amendment. 

(h) Section 6.03(c) of the Master Agreement 
is hereby amended and restated in its entirety in the 
form of Annex F to this Amendment. 

(i) Section 6.05(b) (ii)(A) of the Master 
Agreement is hereby amended and restated in its 
entirety in the form of Annex G to this Amendment. 

(j) Section 9.07(b) of the Master Agreement 
is hereby amended and restated in its entirety in the 
form of Annex H to this Amendment. 

(k) Section 10.02(d) of the Master 
Agreement is hereby amended by (i} replacing the 
reference therein to •section 1.04(b)" with •section 
l.04(a)" and (ii) adding the following proviso to the 
end thereof: •; provided, however, that each of 
Ashland and HoldCo hereby covenant to cause their 
respective boards of directors to convene a meeting 
and to make a good faith determination with respect to 
the foregoing prior to the date the Closing would 
otherwise occur but for the failure of this condition 
to be satisfied." 

(1) sections 13.01(b}(x) and 13.02(b) (ix) 
of the Master Agreement are hereby amended by 
replacing the references therein to "$315,000,000" 
with "$815,000,000". 

(m) The definition of the term "MAP Partial 
Redemption Amount• set forth in Section 14.02 of the 
Master Agreement is hereby amended by replacing the 
reference therein to "$2,699,170,000" with 
"$2,799,170,000". 
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(n) The definition of the term •New Ashland 
Inc. common Stock• set forth in Section 14.02 of the 
Master Agreement is hereby amended and restated in its 
entirety in the for.m of Annex I to this Amendment. 

(o) Clause (iii) of the third sentence of 
Section 14.06 of the Master Agreement is hereby 
amended and restated in its entirety in the form of 
Annex J to this Amendment. 

SECTXOR 2. Tax Closing Condition Amendments to 
the Kaster Aqreement. Effective as of the date of this 
Amendment, the Master Agreement is hereby amended as 
follows: 

(a) The Index of Defined Terms in the 
Master Agreement is hereby amended by adding the new 
term •closing Agreement• and its corresponding section 
8 14.02•. 

(b) Clauses (iii) and (iv) of the sixth 
recital set forth in the Master Agreement are hereby 
amended and restated in their entirety in the form of 
Annex K to this Amendment. 

(c) sections 9.03(b). and 9.16 of the Master 
Agreement and the definition of the ter.m "Ashland Debt 
Obligation Amount" set forth in Section 14.02 of the 
Master Agreement are hereby amended by replacing the 
references therein to "Private Letter Rulings" with 
•closing.Agreement or Private Letter Rulings". 

(d) Section 10.01(f) of the Master 
Agreement is hereby amended and restated in its 
entirety in the form of Annex L to this Amendment. 

(e) Section 14.02 of the Master Agreement 
is hereby amended by adding the following defined term 
at the appropriate alphabetical location: 

"Closing Agreement• means the closing 
agreement to be entered into by Marathon, 
Ashland, New Ashland Inc. and certain related 
parties and the IRS with respect to the" 
Transactions pursuant to Code section 7121 and 
described in Section 5.01 of the Tax Matters 
Agreement. 
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(f) Exhibit D to the Master Agreement is 
hereby amended and restated in its entirety in the 
form of Annex M to this Amendment. 

SBCTIOX 3. Other Amendments to the Kaster 
Agreement. Effective as of the date of this Amendment, the 
Master Agreement is hereby amended as follows: 

(a) The last sentence of Section 1.05 of 
the Master Agreement is hereby deleted. 

(b) The first sentence of section 9.03(a) 
of the Master Agreement is hereby amended and restated 
in its entirety in the form of Annex N to this 
Amendment. 

(c) The first sentence of section 9.09(b) 
of the Master Agreement is hereby amended and restated 
in its entirety in the form of Annex 0 to this 
Amendment. 

(d) The first sentence of section 9.16 of 
the Master Agreement is hereby amended and restated in 
its entirety in the form of Annex P to this Amendment. 

(e) Article IX of the Master Agreement is 
hereby amended by adding a new Section 9.17 in the 
form of Annex Q to this Amendment at the appropriate 
numerical location. 

(f) Section 10.01{c) of the Master 
Agreement is hereby amended by adding the following 
words immediately after the first occurrence of the 
word "Transactions": "(other than the transfer of the 
Ashland LOOP/LOCAP Interest)". 

(g) Section ll.Ol(b) {i) of the Master 
Agreement is hereby amended and restated in its 
entirety in the form of Annex R to this Amendment. 

{h) Section 14.02 of the Master Agreement 
is hereby amended by adding the following defined 
terms at the appropriate alphabetical locations: 

"Ashland Affected Non-Qualified 
Employee Stock Option or SAR" means any Ashland 
Non-Qualified Employee Stock option or Ashland 
SAR granted to an employee of MAP, Marathon or 
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any of their subsidiaries who is actively 
employed with MAP, Marathon or any of their 
subsidiaries immediately prior to the Closing 
that is outstanding and unexercised immediately 
prior to the Closing and (i) was granted in 2001 
or 2002 and is unvested immediately prior to the 
Closing or (ii} was granted in 2003 and is 
scheduled to vest on September 18, 2005. For 
purposes of this definition, any employee of MAP, 
Marathon or any of their subsidiaries who is not 
actively at work immediately prior to the Closing 
due solely to a leave of absence (including due 
to vacation, holiday, sick leave, maternity or 
paternity leave, military leave, jury duty, 
bereavement leave, injury or short-term 
disability) other than long-term disability, in 
compliance with applicable policies of MAP, 
Marathon or such subsidiary, shall be deemed to 
be actively employed with MAP, Marathon or such 
subsidiary immediately prior to the Closing. 

"Ashland Non-Qualified Employee Stock 
Option" means any AShland Employee Stock Option 
granted under the terms of the Ashland Inc. Stock 
Option Plan for Employees of Joint ventures that 
is not intended to qualify as an "incentive stock 
option" within the meaning of Section 422 of the 
Code. 

(i) The definition of the term "MAP 
Adjustment Amount" set forth in Section 14.02 of the 
Master Agreement is hereby amended and restated in its 
entirety in the form of Annex S to this Amendment. 

SBCTXOH 4. Effect on the Master Agreement. 
Except as specifically amended by this Amendment, the 
Master Agreement shall remain in full force and effect and 
the Master Agreement, as amended by this Amendment, is 
hereby ratified and affirmed in all respects. on and after 
the date hereof, each reference in the Master Agreement to 
"this Agreement," •herein,• "hereunder• or words of similar 
import shall mean and be a reference to the Master 
Agreement as amended by this Amendment. 

SECTION 5. Interpretation. When a reference is 
made in this Amendment to a Section or Article, such 
reference shall be to a section or Article of this 
Amendment unless otherwise indicated. The headings 
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contained in this Amendment are for reference purposes only 
and shall not affect in any way the meaning or 
interpretation of this Amendment. Whenever the words 
"include•, •includes• or •including" are used in this 
Amendment, they shall be deemed to be followed by the words 
•without limitation". · 

SECTION 6. Severability. If any term or other 
provision of this Amendment is invalid, illegal or 
incapable of being enforced by any rule or Law, or public 
policy, all other conditions and provisions of this 
Amendment shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party hereto. upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Amendment so 
as to effect the original intent of the parties hereto as 
closely as possible to the end that the transactions 
contemplated hereby are fulfilled to the greatest extent 
possible. 

SEC"r:IOB 7 • Counterparts. This Amendment may be 
executed in one or more counterparts, all of which shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other parties. 

SECTION 8. No Third-Party Beneficiaries. This 
Amendment is not intended to confer upon any person other 
than the parties hereto any rights or remedies. 

SECTION 9. Exercise of Rights and Remedies. 
Except as this Amendment otherwise provides, no delay or 
omission in the exercise of, or failure to assert, any 
right, power or.remedy accruing to any party hereto as a 
result of any breach or default hereunder by any other 
party hereto will impair any such right, power or remedy, 
nor will it be construed, deemed or interpreted as a waiver 
of or acquiescence in any such breach or default, or of any 
similar breach or default occurring later; nor will any 
waiver of any single breach or default be construed, deemed 
or interpreted as a waiver of any other breach or default 
hereunder occurring before or after that waiver. The 
failure of any party to this Amendment to assert any of its 
rights under this Amendment or otherwise shall not 
constitute a waiver of such rights. 
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SBCTIOH 10. GOVBUIHG LAW. THIS AMENDMENT SHALL 
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS 
OF THE STATE OF NEW YORK, REGARDLESS OF THE LAWS THAT MIGHT 
OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS 
OF LAWS THEREOF. 

SBCTIOH 11. Assianment. Neither this Amendment 
nor any of the rights, interests or obligations under this 
Amendment shall be assigned, in whole or in part, by any of 
the parties without the prior written consent of the other 
parties, except that the rights, interests and obligations 
of any party ~der this Amendment may be assigned by 
operation of law pursuant to a merger, consolidation or 
other business combination involving such party that would 
not reasonably expected to prevent or materially delay the 
consummation of the TranSactions; provided, however, that 
any assignment pursuant to the exception set forth in this 
sentence shall not operate to release any party from its 
obligations under this Amendment. Subject to the preceding 
sentences, this Amendment will be binding upon, inure to 
the benefit of, and be enforceable by, the parties and 
their respective successors and assigns. 

SECTION 12. Enforcement. The parties agree that 
irreparable damage would occur in the event that any of the 
provisions of the Transaction Agreements were not performed 
in accordance with their specific terms or were otherwise 
breached. It is accordingly agreed that, subject to 
Sections 13.01(c) and 13.02(c) of the Master Agreement, the 
parties shall be entitled to an injunction or injunctions 
to prevent breaches of this Amendment and to enforce 
specifically the terms and provisions of this Amendment in 
any New York state court or any Federal court located in 
the Borough of Manhattan, The City of New York in the State 
of New York, this being in addition to any other remedy to 
which they are entitled at law or in equity. In addition, 
each of the parties hereto {a) consents to submit itself to 
the personal jurisdiction of any New York state court or 
any Federal court located in the Borough of Manhattan, The 
City of New York in the State of New York in the event any 
dispute arises out of this Amendment, {b) agrees that it 
will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any 
such court, (c) agrees that it will not bring any action 
relating to this Amendment in any court other than any New 
York state court or any Federal court sitting in the 
Borough of Manhattan, The City of New York in the State of 
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New York (provided, however, that this clause (c) shall not 
limit the ability of any party hereto to {i) file a proof 
of clatm or bring any action in any court in which a 
bankruptcy or reorganization proceeding involving another 
party hereto is pending, (ii) file a counter-claim or 
cross-claim against another party hereto in any court in 
which a proceeding involving both such parties is· pending 
or (iii) implead another party hereto in respect of a Third 
Party Claim in any court in which a proceeding relating to 
such Third Party Claim is then pending) and (d) waives any 
right to trial by jury with respect to any action related 

·to or arising out of this Amendment. 
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IN WITNESS WHEREOF, the parties hereto have duly 
executed this Amendment, all as of the date first written 
above.· 

ASHLAND 

by 

~ 
Name: 
Titl : 

O'Brien 
Officer 

ATB 

by 

pd-rf 
EXM LLC, 

by 

ATB 

by 

CJPJY Name Tit 

NEW EXM 

MARATHON OIL CORPORATION, 

by~-~(U_J_ 
Name: 
Title: 

{{NYCORP:2490034)) 



MARATHON OIL COMPANY, 

by c;a~~L 
Name: 
Title: 

MARATHON DOMESTIC LLC, 

by 

MARATHON OIL CORPORATION, 

by~M'c~L 
Name: 
Title: 

MARATHON ASHLAND PETROLEUM LLC, 

((NYCORP:24900J4]] 



ANNEX A 

SECTION 1.04. Distribution; Acquisition Merger. 
(a) Promptly following the Conversion Merger Effective 
Time, HoldCo shall distribute to the holders of Holdco 
Common Stock (as defined in Section 2.04(a) (i)) shares of 
New Ashland Inc. Common Stock on the basis of one share of 
New Ashland Inc. Common Stock for each outstanding share of 
HoldCo Common Stock (the "Distribution"). on or prior to 
the Closing Date, the Board of Directors of HoldCo shall 
formally declare the Distribution and shall authorize and 
direct HoldCo to pay it promptly following the Conversion 
Merger Effective Time by delivery of certificates 
representing shares of New Ashland Inc. common Stock to the 
Exchange Agent (as defined in Section s.Ol(a) (ii)) for 
delivery to the holders of HoldCo common Stock entitled 
thereto. The Distribution shall be deemed effective upon 
written notification by HoldCo to the Exchange Agent that 
the Distribution has been declared and that the Exchange 
Agent is authorized to proceed with the distrib~tion of New 
Ashland Inc. Common stock (the "Distribution Effective 
Time"). 

(b) Promptly following the Distribution 
Effective Time, pursuant to Article IV and in accordance 
with the Delaware General Corporation Law (the "DGCL") and 
the Delaware Limited Liability Company Act (the •DLLCA"), 
HoldCo shall be merged with and into Merger Sub {the 
"Acquisition Merger•) at the Acquisition Merger Effective 
Time. 



ANNEX B 

SECTION 3.04. Conversion of New Ashland 
Securities. At the Conversion Merger Effective Time 4 by 
virtue of the Conversion Merger and without any action on 
the part of HoldCo: 

(a) each New Ashland LLC Interest issued and 
outstanding immediately prior to the Conversion Merger 
Effective Time shall be converted into and thereafter 
represent a number of duly issued, fully paid and 
nonassessable shares of New AShland Inc. Common Stock equal 
to the quotient of (x) the number of shares of Holdco 
Common Stock issued and outstanding immediately prior to 
the Conversion Merger Effective T~e divided by (y) the 
number of New Ashland LLC Interests issued and outstanding 
immediately prior to the conversion.~erger Effective Time; 
and 

(b) each share of New Ashland Inc. Common stock 
held by HoldCo immediately prior to the conversion Merger 
Effective Time shall automatically be canceled and retired 
and shall cease to exist, and no consideration shall be 
delivered or deliverable in exchange therefor. 
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ANNEX C 

SECTION 4.03. Effect on Capital Stock. (a) At 
the Acquisition Merger Effective Time, by virtue of the 
Acquisition Merger and without any action on the part of 
the holder of any shares of Holdco Common Stock or any 
membership interests in Merger Sub: 

(i) subject to Section s.Ol(e), each issued 
and outstanding share of HoldCo Common Stock 
shall be converted into the right to receive a 
number of duly issued, fully paid and 
nonassessable shares of Marathon Common stock 
equa1 to the Exchange Ratio (as defined in 
Sectjon 4.03(b)); and 

(ii) all of the limited liability company 
interests in Merger Sub issued and outstanding 
immediately prior to the Acquisition Merger 
Effective Time shall remain outstanding without 
change. 

(b) The shares of Marathon Common Stock to be 
issued upon the conversion of shares of HoldCo Common Stock 
pursuant to Section 4.03(a) (i) and cash in lieu of 
fractional shares of Marathon Common Stock as contemplated 
by Section 5.01(e) are referred to collectively as 
"Acquisition Merger Consideration•. As of the Acquisition 
Merger Effective Time, all such shares of HoldCo Common 
Stock shall no longer be outstanding and shall 
automatically be canceled and retired and shall cease to 
exist, and each holder of a certificate formerly 
representing the right to receive any such shares of HoldCo 
Common stock pursuant to section 2.04(b) shall cease to 
have any rights with respect thereto, except the right to 
receive, upon surrender of such certificate in accordance 
with Section 5.01, the Acquisition Merger Consideration, 
without interest. "Exchange Ratio" means $915,000,000 
divided by the product of (x) the Fair Market Value and 
(y) the total number of shares of Ashland Common Stock · 
issued and outstanding immediately prior to the 
Reorganization Merger Effective Time. "Fair Market Value" 
means an amount equal to the average of the closing sale 
prices per share for the Marathon Common Stock on the New 
York Stock Exchange (the •NYSE"), as reported in The Wall 
Street Journal, Northeastern edition, for each of the 



twenty consecutive trading days ending with the third 
complete trading day prior to the Closing Date (not 
counting the Closing Date) (the •Averaging Period"). 
Notwithstanding the foregoing, if the Board of Directors of 
Marathon (the •Marathon Board") declares a dividend on the 
outstanding shares of Marathon Common Stock having a record 
date before the Closing Date but an ex-dividend date (based 
on •regular way• trading on the NYSE of shares of Marathon 
Common Stock) (the "Ex-Date•) that occurs after the first 
trading day of the Averaging Period, then for purposes of 
computing the Fair Market Value, the closing price on any 
trading day before the Ex-Date will be adjusted by 
subtracting therefrom the amount of such dividend. For 
purposes of the immediately preceding sentence, the amount 
of any noncash dividend will be the fair market value 
thereof on the payment date for such dividend as determined 
in good faith by mutual agreement of Ashland and Marathon. 



ANNEX D 

SECTION 4.05. Tax Treatment. The parties intend 
that (a) the Reorganization Merger will qualify as a 
•reorganization" within the meaning of section 368{a) of 
the Internal Revenue Code of 1986, as amended (the •codeR), 
and the rules and regulations promulgated thereunder and 
Ashland and HoldCo will each be a "party• to such 
reorganization within the meaning of Section 368{b) of the 
Code, (b) the Conversion Merger followed by the 
Distribution will qualify as a •reorganization" within the 
meaning of Section 368{a} of the Code and a transaction 
described in Section 355 of the Code and HoldCo arid New 
Ashland Inc. will each be a •party" to such reorganization 
within the meaning of Section 368(b) of the Code, (c) the 
Acquisition Merger will qualify as a "reorganization• 
within the meaning of section 368(a) of the Code and Holdco 
and Marathon will each be a •party" to such reorganization 
within the meaning of section 368(b) of the code and (d) 
this Agreement will constitute a "plan of reorganization• 
for u.s. Federal income Tax purposes. 



ANNEX E 

ARTICLE V 

Exchange of HoldCo Certificates 

SECTION 5.01. Exchange of Certificates. (a} 
Exchange Agent. (i) [Intentionally Omitted.] 

(ii) Promptly following the Acquisition 
Merger Effective Time, Marathon shall issue and 
deposit with an exchange agent designated by Ashland 
and reasonably acceptable to Marathon (the "Exchange 
Agent"), for the benefit of the holders of shares of 
HoldCo Common Stock, for exchange in accordance with 
this Article v, through the Exchange Agent, 
certificates representing a number of shares of 
Marathon common Stock equal to the product of (x) the 
total number of shares of Ashland Common stock issued 
and outstanding immediately prior to the 
Reorganization Merger Effective Time and (y) the 
Exchange Ratio, rounded up to the nearest whole share. 
Marathon shall provide to the Exchange Agent (or, 
following the termination of the Exchange Fund 
pursuant to section s.Ol(f), to New Ashland Inc. so 
long as it is the record holder on the applicable 
record date of shares of Marathon Common Stock 
delivered to New Ashland Inc. upon such ter.mination) 
following the Acquisition Merger Effective Time all 
the cash necessary to pay any dividends or other 
distributions in accordance with Section 5.0l(c) (ii) 
(the shares of Marathon Common Stock, together with 
the cash provided to pay any dividends or 
distributions with respect thereto, deposited with the 
Exchange Agent being hereinafter referred to as the 
"Exchange Fund"}. For the purposes of such deposit, 
Marathon shall assume that there will not be any 
fractional shares of Marathon Common Stock. 

(iii) The Exchange Agent shall, pursuant to 
irrevocable instructions delivered by New Ashland Inc. 
and Marathon, deliver the Marathon Common Stock 
contemplated to be issued pursuant to Section 4.03 and 
this Article v out of the Exchange Fund. The Exchange 
Fund shall not be used for any other purpose. 



(b) Exchange Procedures. As promptly as 
reasonably practicable after the Acquisition Merger 
Rffective Time, the Exchange Agent shall mail to each 
holder of record of a certificate or certificates (each, a 
•certificate") that immediately prior to the Reorganization 
Merger Effective Time represented outstanding shares of 
Ashland common Stock (other than holders of Dissenters• 
Shares), (i} a letter of transmittal (which shall specify 
that delivery shall be effected, and risk of loss and title 
to the Certificate or Certificates shall pass, only upon 
delivery of the Certificate or Certificates to the Exchange 
Agent and shall be in such form and have such other 
provisions as New Ashland Inc. and Marathon may reasonably 
specify) and (ii} instructions for use in effecting the 
surrender of the Certificate or Certificates in exchange 
for Acquisition Merger Consideration. Upon surrender of a 
Certificate or Certificates for cancelation to the Exchange 
Agent or, following termination of the EXchange Fund 
pursuant to Section 5 . 01 (f) , New Ashland Inc. , together · · 

. with such letter of transmittal, duly executed and 
completed in accordance with the instructions thereto, and 
such other documents as may reasonably be required by the 
Exchange Agent or New Ashland Inc., as applicable, the 
holder of such certificate or Certificates shall be 
entitled to receive in exchange therefor (i) a certificate 
or certificates representing that number of whole shares of 
Marathon common stock that such holder has the right to 
receive pursuant to the provisions of Section 4.03 and this 
Article V, {ii) cash in lieu of fractional shares of 
Marathon Common Stock that such holder has the right to 
receive pursuant to Section S.Ol{e) and (iii) any dividends 
or other distributions such holder has the right to receive 
pursuant to Section s.Ol(c), and the Certificate or 
Certificates so surrendered shall forthwith be canceled. 
In the event of a transfer of ownership of Ashland Common 
Stock or HoldCo Common Stock that is not registered in the 
transfer records of Ashland or HoldCo, a certificate or 
certificates representing the appropriate number of shares 
of Marathon Common Stock, together with a check for cash to 
be paid in lieu of fractional shares, may be issued and 
paid to a person other than the person in whose name the 
Certificate or Certificates so surrendered is registered, 
if such Certificate or Certificates shall be properly 
endorsed or otherwise be in proper form for transfer and 
the person requesting such issuance and payment shall pay 
any transfer or other Taxes required by reason of the 
issuance of shares of Marathon Common Stock to a person 
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other than the registered holder of such Certificate or 
Certificates or establish to the satisfaction of New 
Ashland Inc. that such Tax has been paid or is not 
applicable. Until surrendered as contemplated by this 
Section 5.01, each Certificate shall be deemed at any time 
after the Acquisition Merger Effective Time to represent 
only the right to receive upon such surrender Acquisition 
Merger Consideration as contemplated by this Section 5.01. 
No interest shall be paid or accrue on any cash in lieu of 
fractional shares or accrued and unpaid dividends or 
distributions, if any, payable upon surrender of any 
Certificate. 

Shares. 
{c) 

(i) 
Distributions with Respect to Unexchanged 

[Intentionally omitted.] 

(ii) No dividends or other distributions 
with respect to shares of Marathon Common Stock with a 
record date on or after th~ ~losing Date shall be paid 
to the holder of any Certificate with respect to the 
shares of Marathon Common Stock issuable upon 
surrender thereof, and no cash payment in lieu of · 
fractional. shares shall be paid to any such holder 
pursuant to Section S.Ol(e), until the surrender of 
such Certificate in accordance with this Article v. 
Subject to applicable Law, following surrender of any 
such Certificate, there shall be paid to the holder of 
the certificate representing whole shares of Marathon 
Common Stock issued in exchange therefor, without 
interest, (A) at the time of su~h surrender, the 
amount of any cash payable in lieu of a fractional 
share of Marathon Common Stock to which such holder is 
entitled pursuant to Section 5.01(e) and the amount of 
dividends or other distributions with a record date on 
or after the Closing Date theretofore paid with 
respect to such whole shares of Marathon common Stock 
and (B) at the appropriate payment date, the amount of 
dividends or other distributions with a record date on 
or after the Closing Date but prior to such surrender 
and a payment date subsequent to such surrender 
payable with respect to such whole shares of Marathon 
Comm.On Stock. 

(d) No Further Ownership Rights in HoldCo Common 
Stock. The Acquisition Merger Consideration issued (and 
paid) upon conversion of any shares of HoldCo Common Stock 
in accordance with the terms of this Article v shall be 
deemed to have been issued (and paid) in full satisfaction 



of all rights pertaining to such shares of HoldCo common 
Stock, and after the Acquisition Merger Effective Time 
there shall be no further registration of transfers on the 
stock transfer books of the business entity surviving the 
Acquisition Merger, Merger Sub, of shares of HoldCo Common 
Stock that were outstanding immediately prior to the 
Acquisition Merger Effective Time. If, after the 
Acquisition Merger Effective Time, any Certificates are 
presented to New Ashland Inc. or the Exchange Agent for any 
reason, they shall be canceled and exchanged as provided in 
this Article v except as otherwise provided by applicable 
Law. Unless Marathon otherwise consents, the Acquisition 
Merger Consideration·shall not be issued to any person who 
is an •affiliate• of Ashland for purposes of Rule 145 under 
the Securities Act of 1933, as amended (the •securities 
Act•), on the date of the Ashland Shareholders Meeting, as 
deter.mined from representations contained in the letters of 
transmittal to be delivered by former holders of shares of 
Ashland.common Stock pursuant to the provisions of 
Section 5.01(b) (a "Rule 145 Affiliate"), until Marathon 
has received a written agreement from such Rule 145 
Affiliate substantially in the form attached hereto as 
Exhibit C; provided, however, that Marathon shall be solely 
responsible for any Losses (as defined in section 13.01(a)) 
of any of the Ashland Parties and their respective 
affiliates and Representatives (in each case other than 
such Rule 145 Affiliate) to the extent resulting from, 
arising out of, or relating to, directly or indirectly, any 
refusal by Marathon to consent to the issuance of 
Acquisition Merger Consideration to any such Rule 145 
Affiliate pursuant to this sentence. 

(e) No Fractional Shares. (i) No certificates 
or scrip representing fractional shares of Marathon Common 
Stock shall be issued upon the conversion of HoldCo Common 
Stock pursuant to Section 4.03, and such fractional share 
interests shall not entitle the owner thereof to vote or to 
any rights of a holder of Marathon Common Stock. For 
purposes of this Section 5.01(e), all fractional shares to 
which a single record holder would be entitled shall be 
aggregated and calculations shall be rounded to three 
decimal places. Notwithstanding any other provision of 
this Agreement, each holder of Certificates who otherwise 
would be entitled to receive a fraction of a share of 
Marathon Common Stock (determined after taking into account 
all Certificates delivered by such holder) shall receive, 
in lieu thereof, cash (without interest) in an amount equal 



to the product of such fractional part of a share of 
Marathon Common Stock multiplied by the Fair Market value. 

(ii) As promptly as practicable following 
the Acquisition Merger Effective Time, the Exchange 
Agent shall determdne the excess of (A) the number of 
shares of Marathon Common Stock delivered to the 
Exchange Agent by Marathon pursuant to Section s.Ol(a) 
over (B) the aggregate number of whole shares of 
Marathon Cammon Stock to be issued to holders of 
HoldCo Common Stock pursuant to section S.Ol(b) (such 
excess being herein called the •Excess Shares•). As 
promptly as practicable after such determination, 
Marathon shall deposit an amount into the Exchange 
Fund equal to the product of the number of Excess 
Shares multiplied by the Fair Market Value, and the 
Exchange Agent shall return certificates representing 
such Excess Shares to Marathon. 

(f) Termination of Exchange Fund. Any portion 
of the Exchange Fund that remains undistributed to the 
holders of certificates for six months after the 
Acquisition Merger Effective Time shall be delivered to or 
in accordance with the instructions of New Ashland Inc., 
upon demand, and any holder of a Certificate who has not 
theretofore complied with this Article v shall thereafter 
look only to New Ash~and Inc. for payment of its claim for 
Acquisition Merger Consideration and any dividends or 
distributions with respect to Marathon Common Stock as 
contemplated by Section S.Ol(c}. 

(g) Lost Certificates. If any certificate shall 
have been lost, stolen or destroyed, upon the making of an 
affidavit of that fact by the person claiming such 
Certificate to be lost, stolen or destroyed and, if 
required by New Ashland Inc., the execution of an indemnity 
reasonably satisfactory to New Ashland Inc. (arid, if 
required by New Ashland Inc., the posting by such person of 
a bond in such reasonable amount as New Ashland Inc. may 
direct, as indemnity) against any claim that may be made 
against it with respect to such Certificate, the Exchange 
Agent will deliver in exchange for such lost, stolen or 
destroyed Certificate the applicable Acquisition Merger 
Consideration with respect to the shares of HoldCo Common 
Stock formerly represented thereby, and any dividends or 
other distributions such holder has the right to receive in 
respect thereof, pursuant to this Agreement. 



(h) Withholding Rights. Marathon shall be 
entitled to deduct and withhold from the consideration 
otherwise payable pursuant to this Agreement to any holder 
of Certificates and any holder of Dissenters• Shares such 
amounts as may be required to be deducted and withheld by 
Marathon with respect to the making of such payment under 
the Code or under any provision of state, local or foreign 
Tax Law. To the extent that amounts are so withheld and 
paid over to the appropriate Tax Authority (as defined in 
Section 14.02), Marathon will be treated as though it 
withheld an appropriate amount of the type of consideration 
otherwise payable pursuant to this Agreement to any holder 
of Certificates or Dissenters• Shares, sold such 
consideration for an amount of cash equal to the fair 
market value of such consideration at the t~e of such 
deemed sale and paid such cash proceeds to the appropriate 
Tax Authority. Such withheld amounts shall be treated for 
all purposes of this Agreement as having been paid to the 
holder of the shares represented by the Certificates or 
Dissenters• Shares, as the case may be, in respect of which 
such deduction and withholding was made. 

(i) No Liability. None of the Ashland Parties, 
the Marathon Parties or the Exchange Agent shall be liable 
to any person in respect of any shares of Marathon Common 
Stock (or dividends or distributions with respect thereto) 
or cash from the Exchange Fund delivered to a public 
official pursuant to any applicable abandoned property, 
escheat or similar Law. If any Certificate has not been 
surrendered prior to five years after the Acquisition 
Merger Effective Time (or immediately prior to such earlier 
date on which Acquisition Merger Consideration or any 
dividends or distributions with respect to Marathon Common 
Stock as contemplated by section S.Ol(c) in respect of such 
Certificate would otherwise escheat to or become the 
property of any Governmental Entity {as defined in 
Section 6.05(b))), any such shares, cash, dividends or 
distributions in respect of such Certificate shall, to the 
extent permitted by applicable Law, become the property of 
New Ashland Inc., free and clear of all claims or interest 
of any person previously entitled thereto. 

(j) Investment of Exchange Fund. The Exchange 
Agent shall invest any cash included in the Exchange Fund, 
as directed by New Ashland Inc., on a daily basis. Any 
interest and other income resulting from such investments 
shall be paid to New AShland Inc. 
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ANNEX F 

(c) As of the date of this Agreement, the authorized 
capital stock of New Ashland Inc. consists of 1,000 shares 
of Common Stock, of which 100 shares of Common Stock have 
been duly authorized and validly issued, are fully paid and 
nonassessable and are owned by HoldCo free and clear of any 
Lien. Immediately prior to the Conversion Merger Effective 
Time, the authorized capital stock of New Ashland Inc. will 
consist of 200,000,000 shares of Common Stock and 
30,000,000 shares of preferred stock, of which 100 shares 
of Common Stock will have been duly authorized and validly 
issued, fully paid and nonassessable and owned by HoldCo 
free and clear of any Lien, other than any Lien 
(i) pursuant to the HoldCo Borrowing arrangements or 
(ii) in favor of any Marathon Party or any of their 
respective subsidiaries or affiliates. 



ANNEX G 

(ii) the filing with the Securities and Exchange Commission 
(the •sse•) of (A) a joint registration statement on 
Fonn S-4 (the "Ashland Form S-4") in connection with the 
issuance by HoldCo of HoldCo Common Stock in connection 
with the Reorganization Merger (the •HoldCo Share 
Issuance•) and the issuance by New Ashland Inc. of New 
Ashland Inc. Common Stock in the Conversion Merger, 
followed by the distribution thereof to holders of HoldCo 
common Stock in the Distribution (the •New Ashland Inc. 
Share Issuance•), 



ANNEX H 

(b) Ashland and New Ashland Inc. shall prepare and submit 
to the NYSB or The Nasdaq Stock Market (•NASDAQ•) an 
application (or amendment thereto) for listing on the NYSB 
or NASDAQ of the New Ashland Inc. Common Stock to be issued 
to holders of Ashland common Stock in the Distribution, and 
shall use their reasonable best efforts to obtain, prior to 
the Ashland Shareholders Meeting, approval for the listing 
of such shares, subject to official notice of issuance. 



ANNEX I 

•New Ashland Inc. Common Stockn means New Ashland Inc. 
common stock, par value $0.01 per share, and, with respect 
·to such shares issued at and after the COnversion Merger 
Effective Time, includes the associated Ashland Rights. 



ANNEX J 

(iii) after the Closing, the holders entitled to receive 
HoldCo Common Stock in the Reorganization Merger shall have 
the rights and remedies specified in section l.04(a) and 
Article V only. 
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ANNEX K 

(iii) a Tax Matters Agreement (as amended and restated as 
of April 27, 2005 the •Tax Matters Agreement"); and 

(iv) Amendment No. 2 to the MAP LLC Agreement (as defined 
in Section 14.02) (the "MAP LLC Agreement Amendment" and, 
together with this Agreement, the Maleic Agreement, the 
VIOC Agreement, the Tax Matters Agreement and Amendment No. 
3 dated as of April 27, 2005, to the MAP LLC Agreement, the 
•Transaction Agreements•); 
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ANNEX L 

(f) Closing Agreement; Private Letter Rulings; Tax 
Opinions. Ashland and Marathon shall have entered into the 
Closing Agreement with the IRS (which Closing Agreement 
shall be in effect on the Closing Date) and, if applicable, 
received the private letter rulings from·the IRS referred 
to in Exhibit D (the "Private Letter Rulings"),providing 
all the required agreements or rulings described in Exhibit 
D and in form and substance reasonably satisfactory to each 
of the Ashland Board and the Marathon Board. Ashland and 
Marathon shall have received the respective Tax Opinions, 
dated as of the Closing Date, described in Exhibit D (to 
the extent such Tax Opinions are required under Exhibit D). 



ANNEX M 

EXHIBIT D 

Closing Agreement/Private Letter Ruling/Tax Opinion Closing 
Conditions 

Structure 

1. The Closing Agreement provides that the 
Maleic/VIOC Contribution described in section 1.02(a), the 
MAP/LOOP/LoCAP Contribution described in Section 1.02(b) 
and the Reorganization Merger described in Section 1.02(c), 
taken together, qualify as a reorganization under section 
368(a) (1) (F) of the Code. 

2. The Closing Agreement provides that the 
capital Contribution described in Section 1.03(-b) and the 
Conversion Merger described in Section 1.03(c), taken 
together with the Distribution described in Section 1.04(a) 
qualify as a reorganization under Section 368(a) (1) (D) of 
the Code. 

3. The Closing Agreement provides that the 
Distribution described in Section l.04{a} qualifies as a 
distribution described in Section 355(a) of the Code and, 
accordingly, no gain or loss will be recognized by (and no 
amount will otherwise be included in the income of} the 
shareholders of HoldCo upon the receipt of New Ashland Inc. 
Common Stock pursuant to the Distribution. 

4. Bither: 

(a) The Closing Agreement provides that the 
Acquisition Merger described in Section 1.04{b) will 
qualify as a reorganization under Section 368(a} (1} (A) of 
the Code; or 

(b) If the Closing Agreement does not 
provide the agreement described in paragraph 4(a) above, 
Cravath, Swaine & Moore LLP delivers a written opinion to 
Ashland, in form and substance reasonably satisfactory to 
the Ashland Board, concluding that the Acquisition Merger 
described in Section 1.04(b) will qualify as a 
reorganization under Section 368(a) (1) (A) of the Code; and 
Miller & Chevalier Chartered delivers a written opinion to 
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Marathon, in form and substance reasonably satisfactory to 
the Marathon Board, that such Acquisition Merger qualifies 
as a reorganization under Section 368(a}(l} (A) of the Code. 

5. The Closing Agreement provides that the 
shares of New Ashland Inc. Common Stock distributed to 
shareholders of HoldCo in the Distribution described in 
s7ction 1.04(a} will not be treated as "other property", 
w1thin the meaning of Section 356(a) of the Code, received 
in exchange for HoldCo stock in the Acquisition Merger. 

Section 357 

6. The Closing Agreement provides that the 
assumption by Marathon and/or Merger Sub of liabilities of 
HoldCo in the Acquisition Merger will not be treated as 
money or other property under Section 357 of the Code. 

Contingent Liabilities 

7. The Closing Agreement provides that: 

(a) HoldCo's basis in its shares of New 
Ashland Inc. Common Stock will be reduced under Code 
Section 358(d}(1) as a result of the deemed assumption by 
New Ashland Inc. of the Ashland Asbestos Liabilities (as 
defined in the Tax Matters Agreement) and the Ashland 
Environmental Liabilities (as defined in the Tax Matters 
Agreement) pursuant to the Conversion Merger either (i) by 
a specified amount determined as of the Closing that will 
not exceed $94,000,000 or such greater amount as may be 
acceptable to Marathon in its sole discretion or (ii) by 
the estimated present value (computed using a discount rate 
of no less than seven percent, or such lower rate as is 
acceptable to Marathon in its sole discretion} of such 
liabilities, determined as of the Closing~ 

(b) HoldCo's basis in its shares of New 
Ashland Inc. Common Stock will be reduced under Code 
Section 358(d)(1} as a result of the Conversion Merger by 
the estimated present value (computed using a discoUnt rate 
of no less than seven percent, or such lower rate as is 
acceptable to Marathon in its sole discretion) of the 
Ashland Residual Operations Liabilities (as defined in the 
Tax Matters Agreement) other than the Ashland Asbestos 
Liabilities and the Ashland Environmental Liabilities, 
determined as of the Closing. 



(c) The Ashland Residual Operations 
Liabilities will not include potential future defense costs 
of New Ashland Inc. related to the Ashland Residual 
Operations Liabilities (e.g. attorneys• fees or litigation 
expenses). 

(d) The Ashland Residual Operations 
Liabilities will not include any portion that is reimbursed 
or reasonably expected to be reimbursed by insurance. 

(e) The amount of Ashland Asbestos 
Liabilities and Ashland Environmental Liabilities will be 
determined (net of the estimated present value of any 
related insurance recoveries or defense costs) as of the 
Closing and will not be subsequently redetermined. 

8. The Closing Agreement provides that: 

(a) HoldCo and Marathon or an affiliate of 
Marathon that is the •acquiring corporationn of HoldCo in 
the Acquisition Merger within the meaning of Code Section 
38l(a) (such affiliate the nHoldCo successor") will be 
entitled to deduct the Specified Liability Deductions under 
Code section 162(a) at the time such liabilities have 
acc~ed and economic performance of such liabilities has 
occurred without regard to whether such deductions exceed 
the amount of Ashland Residual Operations Liabilities 
determined for purposes of paragraphs (7) (a) and (b). such 
deductions shall be net of amounts reimbursed by insurance 
or reasonably expected to be reimbursed by insurance. 

(b) Neither HoldCo, Marathon, nor any 
member of the Marathon Group (as defined in the Tax Matters 
Agreement) will have income or gain as a result of New 
Ashland Inc.'s receipt of insurance recoveries with respect 
to the Ashland Residual Operations Liabilities to the 
extent such recoveries are taken into account in 
deter.mining the amount of the deduction under paragraph 
(8) (a) above. 

(c) Neither New Ashland Inc. nor any member 
of the New Ashland Inc. Group (as defined in the Tax 
Matters Agreement) will have income or gain as a result of 
New Ashland Inc.'s receipt of insurance recoveries with 
respect to the Ashland Residual Operations Liabilities to 
the extent such recoveries are taken into account in 
determining the amount of the deduction under paragraph 
(8) (a) above. 
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(d) Specified Liability Deductions will not 
be limited under Code Section 382 or 384 or Treas. Reg. s 
1.1502-15. 

(e) New Ashland Inc. will be entitled to 
deduct the defense costs related to the Ashland Residual 
Operations Liabilities to the extent such defense costs are 
incurred after Closing and are otherwise deductible. 

(f) Neither HoldCo, Marathon nor any member 
of the Marathon Group will realize income or gain as a 
result of the accrual·or payment of the Ashland Residual 
Operations Liabilities by New Ashland Inc. or by New 
Ashland Inc.'s payment of the defense costs related to the 
Ashland Residual Operations Liabilities. 

Partnership 

9. Either: 

(a) The Closing Agreement or a private 
letter ruling issued by the IRS provides that the MAP 
Partial Redemption does not constitute a disguised sale of 
a partnership interest under Section 707(a) (2)(B) of the 
Code; or 

(b) If the Closing Agreement or a private 
letter ruling issued by the IRS does not provide the 
agreement described in paragraph 9(a) above, Cravath, 
Swaine & Moore LLP delivers a written opinion to Ashland, 
in for.m and substance reasonably satisfactory to the 
Ashland Board, concluding that the MAP Partial Redemption 
will not constitute a disguised sale of a partnership 
interest under Section 707(a) (2)(B) of the Code; and Miller 
& Chevalier Chartered delivers a written opinion to 
Marathon, in form and substance reasonably satisfactory to 
the Marathon Board, concluding that the MAP Partial 
Redemption does not constitute a disguised sale of a 
partnership interest under Section 707(a} (2) (B) of the 
Code. 

10. Bither: 

(a) The Closing Agreement or a private 
letter ruling issued by the IRS provides that the MAP 
Partial Redemption will not be treated as a sale or 
exchange of property between Ashland and MAP under Section 
75l(b) of the Code; or 



(b) If the Closing Agreement or a private 
letter ruling issued by the IRS does not provide the 
agreement described in paragraph lO(a) above, Cravath, 
Swaine & Moore LLP delivers a written opinion to Ashland, 
in form and substance reasonably satisfactory to the 
Ashland Board, concluding that the MAP Partial Redemption 
will not constitute a sale or exchange of property between 
Ashland and MAP under Section 751(b) of the Code; and 
Miller & Chevalier Chartered delivers a written opinion to 
Marathon, in form and substance reasonably satisfactory to 
the Marathon Board, concluding that the MAP Partial 
Redemption does not constitute a sale or exchange of 
property between Ashland and MAP under Section 751(b) of 
the Code. 
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ANNEX N 

upon the terms and subject to the conditions set forth in 
this Agreement, each of the parties shall use its 
reasonable best efforts to take, or cause to be taken, all 
actions, and to do, or cause to be done, and to assist and 
cooperate with the other parties in doing, all things 
necessary, proper or advisable to cause the Closing to 
occur on June 30, 2005 or as promptly as practicable 
thereafter (in accordance with the other terms of this 
Agreement, including Section 1.05 of this Agreement, which 
provides that the Closing shall occur on the last business 
day of a calendar month unless otherwise mutually agreed by 
Ashland and Marathon), including (i) the obtaining of all 
necessary actions or nonactions, waivers, consents, orders, 
authorizations and approvals from Governmental Entities and 
the making of all necessary registrations, declarations and 
filings (including filings with Governmental Entities, if 
any) and the taking of all reasonable steps as may be 
necessary to obtain an approval or waiver from, or to avoid 
an action or proceeding by, any Governmental Entity, 
{ii) the obtaining of all necessary consents, approvals or 
waivers from third parties, {iii) the defending of any 
lawsuits or other legal proceedings, whether judicial or 
administrative, challenging this Agreement or any other 
Transaction Agreement or the consummation of the 
Transactions, including seeking to have any stay or 
temporary restraining order entered by any court or other 
Governmental Entity vacated or reversed and (iv) the 
execution· and delivery of any additional instruments 
necessary to consummate the Transactions and to fully carry 
out the purposes of the Transaction Agreements. 



ANNEX 0 

Ashland or New Ashland Inc. shall bear the cost of the St. 
Paul Park QQQ Project incurred after January 1, 2003 not to 
exceed $9,350,000 (the "St. Paul Park QQQ·Project Payment 
Amount"). 
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ANNEX P 

No later than May 15, 2005, Ashland shall provide to 
Marathon a schedule setting forth estimates, prepared in 
good faith by Ashland in light of any communications with 
the Internal Revenue Service (the "IRS"), written or 
otherwise, of the Ashland Debt Obligation Amounts based on 
assumed Closing Dates occurring on the last day of each 
month from June of 2005 through September of 2005. 



ANNEX Q 

SECTION 9.17. Treatment of Ashland Affected Non
Qualified 8rnployee Stock Options or SARa. The Ashland 
Parties shall take or cause to be taken such actions as are 
necessary to provide that (i) each Ashland Affected Non
Qualified Employee Stock Option or SAR shall become fully 
vested as of the Closing and {ii) each Ashland Affected 
Non-Qualified Employee Stock option or SAR and each Ashland 
Non-Qualified Employee Stock Option or Ashland SAR granted 
to an employee of MAP or any of its subsidiaries that is 
outstanding and has vested and is exercisable but remains 
unexercised immediately prior to the Closing shall remain 
exercisable until the expiration of the 90-day period 
immediately following the Closing Date, in each case with 
the same reduction in the exercise price therefor as shall 
be applicable to Ashland Non-Qualified Employee stock 
Options or Ashland SARs granted to employees of Ashland, as 
a result of the consummation of the Transactions. The 
parties hereto intend that the foregoing shall be 
accomplished in a manner consistent with good faith 
compliance with the requirements of Section 409A of the 
Code. 
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ANNBX R 

(b) by either Ashland or Marathon: 

(i) if the Transactions are not consummated 
during the period ending on September 30, 2005 (the 
•outside Date•), unless the failure to consummate the 
Transactions is the result of a material breach of the 
Transaction Agreements by the party seeking to 
termdnate this Agreement; 
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ANNEX S 

"MAP Adjustment Amount" means 38% of the Distributable Cash 
of MAP (as such term is defined in the MAP LLC Agreement) 
as of the close of business on the Closing Date plus 38% of 
the amount of any Qualified Expenditure (as such term is 
defined in Amendment No. 1 dated as of March 17, 2004 to 
the MAP LLC Agreement) actually paid by MAP on or-prior to 
the Closing Date, for which MAP has not received payment 
from Marathon under the Project Loan Agreement Detroit 
Refinery Expansion Project dated as of March 17, 2004; 
provided, however, that for purposes of this Agreement, the 
existing lease with Air Products and Chemicals, Inc. dated 
January 20, 2003, as amended, relating to the supply of 
hydrogen to the Catlettsburg refinery and the existing 
leases acquired from Ultramar Diamond Shamrock Corporation 
c•uns•) in connection with the 1999 acquisition of certain 
marketing and logistics assets of UDS located in the State 
of Michigan shall not be treated as Ordinary Course Debt 
(as such ter.m is defined in the MAP LLC Agreement) . 
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